COMPAMIES FORM Mo. 12

Statutory Reclaration of compliance
with requiremsents on applicatien
for regisiration of & company

Plogus dee ot Pursuant ta section 12{3% of the Companies Act 1385

GG R

thig maegn
To thg Ragistrar of Cymparies For official use  Fer oificial ura

Plausa complata 4 = p e o = ey

legirly, praforably | | J i

W tich Tgpo, or o b oo bk

hoiwulsk lottering  Name of company
- i~ -y
i |

“ingert fuli £ HARRISON FINANCEZ LIMITED

name of Company  § "

|, _ JEAN BROWN OF BRITANNIA COMPANY FORMATIONS LIMITED
of ___INTERNATIONAL HOUSE

32-56 DEANSGATE

MANCHESTER M3 2ER

Fowey

1 delote as do szolemnly and sincerely declare thatl am a ¢
appropriate

{perzon named as director or secretary of the company in the stalsment delivered to the ragistrar
under saction 10{2}}t and that ali the requirements of the above Act in respect of the registration of tha
above company znd of matters precedent and incidental to it have been complied with,

And I make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared ot _90 DEANSGATE

MANCHESTER M3 204

Declarant to sign below:

the day of
One thousar%lntﬁne hug dred and MAR ; w

: FNINETS ILHREE ; |
before me VWl aWiTLR. K?‘b/ b
A Commissioner for Oaths or Notdrv Public or Justice of for and<oribehaltof
tha Peace or Saligitor having th¥powers conferred on a Britannia Company

Commissioner for Oaths., Formations Limited

Presentor's name address and
refarence {if any): . 3
The Kastrian Group Limitad
International House

§2-86 Deansgaln

tdanchester M3 2ER

Tol: 061-839 1006

British Document Exchange
DX10275 Munchasier 3

Fax, 061-832 9927

Post room

. e ksl K f\;
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Thig forts shouwld be completed in black.

Company name (in full)

Reqgistered oftice of the company on
incorporation,

i *he memorandum is delivered by an
agent for the subsciibers of the
memaorandum mark ‘X' in the box
npposite and give the agent's name
and address.

Number of continuation sneets attached

To whom should Companies House
direct any enquiries about the
infurmation shown in this form?
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-
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Statement? of firsy dirgetors and
secretary and infended situation
of registered office

ol 2799642

BARRISON FINANCE LIMNTTED

— e =T -

Foroffisialuss | | |
e

rne! THE BRITANNIA SUITE :
INTERNATIONAL HOUSE, 82-86 DEANSGATE i
Pest town MANCHESTER |

County/Region [

Postcode M3 ZER |

Name THE KESTRIAN GROUF LILMTED i
®A| INTERNATIONAL HOUSE, I
" 82-86 DEANSGATE, R

Post town MANCHESTER s

County/Region

Postcode M3 2ER i |

]

THE KESTRIAN GROUP LIMITED _ a
INTERNATIONAL HOUSE, |
82-86 DEANSGATE, MANCHESTER
Telephone 061 839 1006

Postcode M3 2ER f

e s

__ Extension o

{
w - ot i L e i ST e e __l




Nanwo - rdelTise
Forgnames
Surname
*Hangurs et
Previous ferenames
Previous surname

Address

Usual residential address must be given,

in the case of g corperation, give the
registered or principal office address.

Consent signature

Directors (senos1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Henours etc
Previous forenames
Previous surname
Address
Usual residential address muist be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

"I |ap]{ THE BRITANNIA SUITE, INTERNATIONAL HOUSE, i

b

%. H

ap| THE BRITANNIA SUITE,
82-85 DEANSGATE, b
Post town MANCHESTER i

County/Region _[]

Postcade M3 2ER | Country ENGLAND ]
I consent to act as secretary- ofvlhe company hamed on page 1

Stgné’&‘”‘"‘”‘i,% - }M\“Date 4—"51‘:‘\3

fer and on bekall of BRITANNIA COMPANY FORMATIONS LTD

cD §

DEANSGATE COMPANY FORMATIONS LIMITED i

N

82-86 DEANSGATE, |
Post town MANCHESTER I
County/Region _ | !
Postcode M3 2ER | Country ENGLANR S
po| L Nationality {N& _gﬁmsn ] 1
oc| CORPORATE BODY S i

[on] ) /

+

! IR

S, i d

] consent to act as direcmr lo/gé’mpanv namecfon page 1

Date 4—' 2{9’;_%_ —

Signed
“Tor and Enerai o DEANSGERT




Diractors (cuntnusd;

roe et " o
Name *SrfelTive e o o - e
Forerames s
Surname e . e e e .ﬂ :
; I
*Hongurs ate , g
Pravious forenames | 4 |
}
Previous surname o )
[ o
Address {AD | |
i
Usual residential address must be given. — _ i {
in the case of a corparation, give the
registered or principal office address. Post town Ji
/
County/Region i
Postcode I Country |
Date cf birth DO| | | | Nationality |NA i
Business occupation ocC ]
Other directorships oD N e
* Voluntary defils | consent to act as director c}/frthe company named on page 1
Consent signature Signed Date
} '-;‘ﬂmm
Delete igtge f}orm -
15 signed by the . , . ) .
subgcribers. Signature of agent or " orqif of all =ubscribers  Date 4,1\3 a
<
///
Signe Date /
Delete if the form =
is signed by an \_\ /
agent on behalf of )
ali the subscribers. Signed \ Date/

All tha subseribers

must sign either Signed Date
parsonally or by & =

person Qr persony

authorised to sign

for them. Signed ta
Signcd / Date

\

Page 3
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THE COMPANIES ACT 1625 COVPAING,
PRIVATECOMPAN/LITED BY SHARES  DMGORFORATED

Memorandum
of Association

OF HARRISON FINANCE LIMITED

The Company’s name is HARRISON FINANCE LIMITED. /

—t
-

e

2. The Company's registered office is to be situaled in Engiand and Wales.

W

The Company's objects are:

{a) To carry on business as financial counsellors and consuitants and as management
consultants and advisors of every and any kind and to provide financial services of
all descriptions and 1o act as consultants and advisors to any person or company on
such terins and for such periods. of time as may be thought fit. To carry on the
business of financiers and lo finance and negotiate mortgages and loans of every
description and to advance and lend money on the security of properties and assets
of all kinds and upon such terms as may be arranged te draw accept endorse
discount buy seil and deai in bills of exchange promissory notes bonds debentures
coupcns and other negotiable instruments and securities to issue on commission
subscribe for take acquire and hold sell exchange and deal in shares stocks
debentures bonds unit trusts policies obligations or securities of any government
authority or company to form promote subsidise and assist companies syndicates
and partnerships of all kinds to give any guaraniee ior the payment of money or
the performance of any obligalion or undenaking io purchase and sell book debig
and the like and to undertake the collection of the same to undettake the collection
of rents and to carry on all or any of the businesses of moneylenders hire purchase
financiers merchant bankers bill discounters company promoters marine brokers
financ.al agenis morigage and insurance agents and brokers estale age~ls and
developers business developers and busiress transfer agents auctioneers builders
surveyors valuers accountanis and tax adjusters and general consullanls and
advisors.

228045




{BF

{el

{d)

(@)

(fi

(g)

(h)

(i)

)

(ki

{

{mj}

To carry on 25y other business whith map ssemie e Qanpenyearabla obhang cane

yenjently carsiad on in conpecten with the 2bove ergalc iz sty erindiectiyto

cénhan.ca the value of of render more profiatle any of the prepeny £ fights aof ghe
orneany.

To apply for, purchase, register or otherwise aequita end protect and renew, swhether
in the United Kingdom or elsewhere in any part of the wodld any patents, patentdights,
bravets d'invention, designs, concessions, secret prosesses, tads marks, licences, and
the fike and to alter, disclaim, modify, use and tum 1o account and to menufactuseundar
or grant licences of privileges in respect of the same, 2nd to expend money inexpeari-

menting upon, testing of improvieg any such patents, inventions or fights.

To purchzae, take on fease or in exchange, hire or by any other means7” Sreandteke
cptior:s over any freehold, leasehaid or any other ieal or personal propc © _danynghts
or privileges which the Company may think necessary or convenientfor the purpose of
its business, or may enhance the value of any cther property of the Company.

To acquire and undertake the whole or any part of the business, goodwill, assets,
property, and liabilities of any person or company carrying on or proposing to carry on
any business which the Company is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be carsied on in conjunction
therewith ar which is capable of being conducted so as directly or indirectly to benefit
the Company.

To acquirs an intarest in, amalgamate with, or anter into partnership or into any arrange-
ment for sharing profits, co-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or about to carry an
or engage in, any business or, transaction which is capable of being conducted seo as
directly or indirectly to banefit the Company.

To enter into any arrangements with any governments or autherities suprems, focal,
municipal, or otherwise, or any company or person that may seem conducive to the
attainment of the Company’s objscts, or any of them, and to obtain from any such
government or authority any rights, charters, licences, privileges or concessions which
tRe Com?;\:any may think it desirable to obtain, and to carry out, exercise and comply
therawith.

To draw, make, accept, andorse, discount, execute, negotiate and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments.

To invest and det} with the moneys of the Company not immediately required in any
manner, and to hold sell or otherwise degl with any investments made.

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures,
debenture stock or other sacuritias of any other company.

To establish or promote any other company or corapanies for the purpose of acquiring
all or any of the property, rights and liabilities of the Company, or for any other purpose
which may appear likely to assist or benefit the Company or to enhance the value of any
property or business of the Company and to place or guarantee the placing of, under-
write, subszri=c 2. .r otherwise acquire all or any part of the shares, debentures or
other securities of any such company.

To advance and lend money or give credit, with or without security to customers and
others, to enter into quarantees, contracts or indermnity and suretyships of all kinds, to
receive rmoney on deposit or loans and to become security for any persons, firms ot
companies.

To raise or borrow money in such a manner a3 the Company <hail think fit, and {o secure
the repayment of any such money raised, borrowea or uwwing by mortgage, lign, charge
or other security upon all or any of the property or assets of the Company {whether
present or future} including its uncalled capital, and slso by a similat rortgage, lien,
charge or security to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding onit.




(1) To pay st of she fnds Gf the Compagy &l er2ny expenses Whish the Lampaty T8
laviiily gay vith respest (o the Ciemotan, formation and TR AL f ehe Company
or 10 contract 1 lh any pRean fim of COIRpEry o pay ihe same R Fo I CUMTNSHZNS

to brekers an:’ athers for urdenvitng, plagng, seling, &r g IRTERERET the subsshiption

~

of any shares, debentures or other securires cf the Company.

(0] To remurerate any person, firm of company » hether by cash payment or by ghealiot-
ment of shares, debentures of other securities of the Company credited as paidwpan
full or in part or stherwise,

{p) To subscribe to or supportany charitable object or any institution and 10 give pensions,
bonuses, gratuities or assistance 10 any person who is serving or has served the
Company, whether as a director, employee or othenwise, and his famiy and dependents;

to make payments towards insurance, and to establish form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schools, 2nd
ather institutions for the benefit of any such persons aforesaid.

{q) To distribute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so thatno
distribution amounting to a reduction of capital of the Corapany be made except with

the sanction for the time being required by law.

i) To procure the Company t0 be registered or recognised ifi any part of the world.

{s] To act as agents oy brokers and as trustees for any person, firm, or company, and to

undertake and perform sub-contracts and also 1o act in any of the businesses of the

Company in any part of the world through or by means of agents, subcontractors of
others. '

(4 Toimprove, develop, manage, grant rights or privileges irt respect of, construct, repair, let
on lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in
respect of, turn to account, grant options in respect of, or otherwise deal with ali or

any part of the property and rights of the Company both real and perscnal.

(4} To sell or otherwise dispose of the whole or any part of the business or properiy of the
Company, either together or in portions for such consideration as the Company may
think fit, and in particular for shares, debentures or securities of any company purchasing

the same.

{v) To do all orany of the matters or things aforesaid in any part of the world and to do such
matters or things either as prmqlpa!s. agents, contractors or otherwise and by or thraugh
agents, contractors, or otherwise and either alone ar in conjunction with others.

(w] To do all such other things as may bs deemed incidentat or conducive to the attainment
of the above objects or any of them.

And itis hereby declared that

(i} The objects specified in each sub-clause shall be regarded as independent abjects,
and they shall not be limited or restricted, except where atherwise expressed in
such sub-clauses, by reference to Or inference from the terms of any other sub-
clause or the name of the Company, but may be carried out in as full and ample a

manner and construed in as wi_de a sense as if each of the said sub-clauses defined
the pbjects of a separate and distinct company.

(il The word “Company”’, except where used in reference to this Company, shall be
deemed to include any parinership or other body of percons, whether corporate or
unincorporated, and whether incorporated, registered, resident or domiciled in
the United Kingdom or elsewhere.

4. The liability of the members is firnited.
1,000,G00 1,000,000

5. The Company's share capital is £ divided intd sheres

oft each.




i ates

We the subscriners te this Memorandum of Assodiatica wish to be formed o 2
Company pursuant 1o this Memorandum and we agree fo take e pumber of shaes
shown apposite our respeclive namies.

NAMES AND ADDRESSES NUMEER OF SHARES TAKEN B
OF SUBS"RIBERS BY EACH SUBSCHIBER

JEAN BROWN ONE

2 ” “

International House % ) ' !
82 - 86 Deansgate "h“;e‘w o
Manchester STl A ;
M3 2ER - 3
¥

{ !
GRAHAM BROWN l \\\js ONE 3
International House \ @Uﬁ«h\’

g2 - 86 Deansgate
Manchester L
M3 2ER \ :

TOTAL SHARES TAKEN TWO ,.
Dated 4TH MAR 1993

s ol . R i :
Witness to the above 3ignalures: e /){f/“‘ _ / :

o~ b 3,

MICHAEL ROBERT SWINBURNE s e ™
International House )
82 - 86 Deansgate il S A

Manchester
M3 2ER
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THE

GOMFPANIES AGT 1585

PRIVATE COMPANY LILATED BY SHARES

A

rticles

of Associaticn

QF

(i

5.1i)

HARRISON FINANCE LIMITED

PRELIMINARY
The regulations contained in Table A in the Scheduls to the Companies (Tables A to F) Regulations
1985 as amended by the Companigs {Tables A to F) {Amendmant) Regufations 1985 {(herginafter
referrad to as "Table A") subfunt jo the additions exclusions and modifications hereinaiter
expressed shall constitute the Arth ik o1 Association of the Company.

SHARE CAPITAL
The Diractars of the Company may (subject to reguiations 3 and 4() below and secticn 50 of the
Act) allot grant options over or otherwise deal with or dispose of any relevant securities {as
defined by section 80(2) of the Acl) in the Company on such terms and conditions and ia such
raanner as they shail think proper.

The Directors of the Company are generally and unconditionally authorised duting the perod of
fiva years from the date of incorporation of the Company lo allot grant rights to subscribe for or
conver! securities into shares in relation to the originai shares in the authorised share capital of
the Company to such persons at such times and on such terms and conditiors as they think fit
subject to the provisions of section 80 of the Act.

Subject 1o any direction to the contrary that may be given by Special Resolution by the
Company in General Meeting any shares which do not comprise the original authorised share
capital of the Company shall before they are issusd ba offered fo the Meribers in proportion
as nearly as possible to the nominal value of the existing: shares held by them and such offer
shall be made by notice speciying the number of shares to which the Member is entitled and
limiting a time within which the offer if not accepted shall ha deamed to ba declined and after
the expiration of s"'zh time or on receipt of an intimation from the Member to whom the
nolice is given that he declines to accept the shares the Direclors may dispose of the same in
such mannar as they think most beneficial 1o the Company. The provisions of 1his paragraph
shall have effect only insofar as they are not inconsistant with saction 80 of the Act.

i} In accordance with section 91(1) of the Act section 89(1) and uections 80{1) to (B)
{inclusive) of the Act shall not apply 1o the Company.

LIEN

The Company shall have a first and patamount lien on avery share (whether or not it is a
fully paid share) for all moneys {whether presently payable or not) payable at a fixed time
or called in respect of thet share, The Company shall also have a first andd paramount lien on
every share (whether or not it is a fully paid share) standing registered in th¢ name of any
Member solely or registered in ihe names of two or more joint holders {or all moneys
prasently payable by him or his estaie to the Company. The Directors may al any lime
declare any share fo be wholly or in part exempt from the provisions of this regulation.

(1) Regulation 8 of Table A shall not apply to the Company,




B.40)

4

(if1)

{iv)

(V)

7.40)

(1)

(i)

8. (1)

(1)

HOT'CE OF GENERAL JAEETINGS
An Arnual Genera) Mesting and an Extrecodnary General M o calied for the passing of 2
Spacial Resclution 6r 2 eaturion. appeisEng @ pRIstn 85 2 Dreerar shall o walied by it least
twaniy-one cisar day? Roloe. A} cher Exracrdinary Ceneral Mestnzs shall 08 cated by
at least fouriean clear days® netige but 3 General Mesting Tay he giled by shonet notiea |
1t 13 a0 agreed - '

(a) in the case of an Annual General Mesting by a0 the Members erfted ip attend and yole
thareat; and

{b) n the case of any othar Mesting by a majority in numpsr of the Membars having & fight
to attend and vote being 2 majority together holding not dess ihan ninety-five per cenl
in nominal value of thu shares giving that Aght.

The notice shail specidy the tima and place of the Meeting and in the case of special business
waly the genaral nature of the speciat business 10 by sransacted and in the case of an Annual
General Meeling shall specify the Mesting as such.

All business shall be deemed special that is transacted al an Extraorginary Generzt Mesling
and also all that Is transacted at an Annual General Meating with the exception of deciaring 2
dividend the consideration of the accounts batarice sheets and the reports of the Direclors
and Auditors and the appolntment of and the fixing of the remuneration of the Auditors.

Subject to the provisions of these Articles and to any resiictions imposed cn any stares all
notices of and any other communications relating to any General Moatings of the Gompany of
of separate Goneral Meatings of the holders of any class of share capital of the Company
shail be given to all the Members to all persons entitiod to share In consequence of the
death or bankruptcy of a Member and to the Directors and Auditors of the Company for the
timae bsing.

Regulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS '
No business shall be transacted at any Meeting unless 2 guorum is present at the time the
Meeting proceeds o business. Ona pergon entitled to vota Lpon the business to be transacted
being a Member or a proxy for a Member or a duly authorised representative of 2
corporation shall be a gquoyum.

If such a quorum is not present within half an hour from the time appointed for the Mesting
the Meaeting shall stand adjourned to the same day in the next week at the same time and
place or such time and place as the Directors may dotarmine, 1f at the adjourned Meeting &
quorum Is not present within half an hour from the time appointed for tho Meating such
adjourned Meeting shalt be dissolved.

Fegulations 40 and 41 of Table A shali not apply to the Company.

NUMBER OF DIRECTORS
Uniess otherwise determined by Ordinary Resolution in General Meeting of the Gompany the
aumber of Directors (other than Alternate Directors) shail not be sutjoct to any maximum
and the minimum number of Directors shall be one. if and so fong as the minimum aumber of
Directors shall be one a sole Director may exercise all the authorities and powers which are
vestad in the Directols by Table A and by these Arlicles. Regulation ga of Table A shall ba
modified zscordingly.

Regulation §4 of Table A shall not apply to the Company.

[V E U




AFPPQINTMERT GF BHRECTORS .
g. The first Diractors of the Company chat) be as ramed in the s fevveed 16 1he Fegisirar
of Comparnies pursuant 1o sicticn 30 of fe Ackh

10, Mo percon shall be appointed a Disecter & &y General Megting ualess -
{a) he Is racommenced by the Directors; oF

(b) not {ess than fourteary nor Mo that {histy-five clear days pafore the cals gppointed for he
Ganeral Meeting noltice erecuted by a Member qualified to yote at the Geretal Meeling has
peen given to the Company of the intention to proposs that person for apptinizen) togeiher

with notice erecuted by ’hat person of his willingness to bo appointad.

11. Subject to regulation 10 above the Company may by Ordinary Besplution appoint a “ersen who 1S
willing to act ‘o be & Director either 1o fill & vacancy of as an additionai Diractos.

12. The Directors may appoint a person who is willing to act to be 2 Director either to fill a vacanty
or as an additional Direclor provided that the appointment does not cause the number of Directors
to exceed any number fixed by or in accordance with these Arlicles as the maximum number of

Directors.

13, The Directors shall not be required to retire by rolation and regulations 73 10 80 (inclusive) of
Table A shall not apgly 19 the Company.

-

DIRECTORS GRATUITIES AND PENSIONS
14.(1) The powers of the Company set out In Clause 3{p) of the Memorandum of Association may be
exerclsad by the Directors of the Company.

(ily  Begulation 27 of Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS
15.40) A Director may vote as 2 Director in regard to any contract or urrangement in which he is
intercsied or upon any matter arising thergout and if ke shall so vote his vote shall be
counted snd he shall ba reckoned ir, estimating 2 quorum when any such contract or
arrangement is undar consideration.

(i)  Regulations 94 o 97 {inclusive) of Table A shall not apply 10 the Company.

THE SEAL

16.(1) ln accordance with section 3GA(3) of the Act the Cornpany need not have & seal. i the
Company has a seal it shall only be used by the authority of the Directors ot of a coramities
of Directors authorised by the Directors. The Directors may deiermine who shall sign any
instrument to which the seal is affixed and unless otherwise SO determined it shall be signed
by a Dirsctor and Ly the Saecretary or by a second Direcior. Regulation 101 of Table A shan
not apply to the Company.

(ity The requirements set out In Regutation 6 of Table A governing the sealing of share
certificates shall only apply if the Sompany has & seal,

(iily  The Cormpany may in accordance with Section 38 of the Act have for use in any territery
dlstrict o7 piace eisswhere than in the Urnited Kingdom an official seal. Such seal shall only be
used by the avthority of the Directors &r 3 committes o Directors authorised by the

Directors,

SECRETARY
17. The lirst Secrelary of Joinl-Sacretaries of the Company shall ke as named in the statement
delivered to the Registrar of Companies pursuant 1o section 10 of the Ast.




TRAHSFER GF SHARES
18. The Direclors may m their absolute discrefion decline 10 regitier fhe Fansier of & shats awhethar
or fot It be a fully paid share and no reasen for the refusal jo regisrer the fuwre-wenlionsd
tranafer peed  ha. given by the Directors, The first sentence of regulaiion 24 of Tabie A shall e
apply to the Company, ‘

Yy

\




MAMES AMND ADCIH:3SES OF SUSSCHIBERS

JEAN BROWN

International House R sy I

82 - 86 Deansgate Miﬁ-.-.;:‘" : #‘C;k”)@u}%‘%
Manchester i

M3 2ER

GRAHAM BROWN -

International House \

82 - 86 Daansgale Umt\
| Manchester
| M3 2ER

&~
Daled 4TH MAR 1963

Witness to the above Signalures: .

MICHAEL ROBERT SWIMBURNE
International Hous#s

82 - 86 Deansgale
tanchester

M3 2ER
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2799642

| hereby cerfify that

HARRISON FINANCE LIMITED

is this day incorporated under the Companies Act 1585 as

a private company and that the Company is limited.

Given under my hand at the Companies Registraiion Office,

Cardiff the 15 MARCH 1993
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an authorised officer
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