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CORIPANIES FORM No, 2

Statutery Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficlaluse For official use

| 1 1 1 [ 2387672

[ PRI TPV I R

Name of company

P WP,

| * ABACUS FINANCIAL MANAGEMENT LIMITED

DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPCORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seliciterengaged-ntheformeation-ofthe—
~compamy]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent and incidental to it have been

complied with,

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

the provisions of the Statutory Declarations Act 1835

Declared at __11, SHIP STREET Declarant to sign below

BRECON,

POWYS
Date_d the 21st day of February, 1989, #

o

before me/2
<

= /
A Commissioner for Oaths or N&tary Public or Justicé of

the Peacw or Solicitor having the powers conferred gn a
Commissicner for Oaths.

Presentor’s name, address and For officlal use
reference (If any): Now Companies Section Post room
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registerved office

Pursuant to section 10 of the Companies Act 1985

Ta the Registrar of Companies

For official use

Narme of company

vy

* PBAcUus FInANGRL MANRGEMENT L1MITED

.

The intended situation of the registerad office of the company on incorporation is as stated below

Egnﬁ&r& House

Begruoromées SrRERT

__ Newaury

s

Rotle S5Qn

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box apposite and insert
the agent’s name and address below

B

|
vy g;-’; 1 BJS ; PostcorjnaJr 1;_

TEL. 0272 230800

Number of continu 4heets attached (see' note 1) i

Y

Presentar's name address and For official Use
reference {if any}: /24 5( 3 7 General Section Post room




The namels) and particulars of the person who is, or the persons who are, 1o be the first director ot

Plaase do not
writsin

diractors of the company (note 2} are as follows: .
. — g thi$ maTHIN
Name (note 3) MM (CHARARDS Business occupation
Freaedcind. ADNISER i
Pravious name(s) {note 3) Nationality
Address (note 4 T AaatH S12 é‘&’f RBRITISH
MamnGSCLERE z Lo BuyY Date of birth {(where applicable) F
BEVRKS Postcode | RG 15 BQY {note 6}

Othor directorships T & AMET MPKAGEWENT LIWTED (eet $10.52) 81 HNINCHL

P A o i

LitalTeD (e £.p8%) ORIt WACHE

PRCCLNNMME] cral cetsiear)

101 THA AN i S BRVMCES varen { e Lt 3ELY
P

ARV LTED (ret 13,106
rd

n/r

[l

;M?

Date 1t DECumaEn, 1988
LA SO

DRI

| consent to act ch the company named on page 1
Signature y N

BeRKS

"Name (note 3\ JEELREY BWTHONY MosTYA) Business occupation
~/ fianeitn A ER
Previous name(s) {note 3) Nationality
Address {note 4} Sﬂﬂ) glm&'on) 'BRN'ISH
Tue CRo P KanTRURY ELIBURN Date of birth (where applicable}
Postcode |G (5 OTS (note €}

Other directorships t 1 gy

et €T MMONAGEMENT LD [D-ES 's.ao-ash

J8s Al

ConQuLTANTS L Tn Lm

3.:0.33) GLond thoNEY PROGAAMMES TD

[e@3 i0.88)

ABy T e oo SRV ILES

LT [ @RS 2 283
4

company named on page 1
=7

1 consent 1o act awg't e

Signature

Date 16 DECEMBER 1684

Name (note 3} (Na cun gl EDWRRD Nictorsond

Business occupation

CHARTER GO RLCOWTART

Previous name(s} (note 3) Nationality
adross (note 4 RAmmeey CoTTRGE Bansu
Egcu IS ELL ﬂmauﬂ" Date of birth (where applicable)
Beaks Postcade |{RGIS WG (note 6)
Other directorships t ﬂom ITRERS _PAC

Faan e CoMICETANTS

gy esaet M A E taENT L0 LT ED [Jle q»-iouss) 481

A

d.10&d)  GrOBRL MENET PROLAAMMES RAMAITED

( et f-!--,i c-&ﬂ

e { fes

Loy (AE 3 8. 3Y) J
w

i

1T jan mad o segaied
a

4 " i

s /

L
| consent to act\ag di ct“of D\rﬁm/par:f named on page
Signature '

;
Date [% ,,bécm@m l‘*\&i‘g

J

t enter particulars

of other
directorships

held or praviously
held {sae note 5)

#f tivie space is
Insufficiant use 8
continuation sheat,

Page 2
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ﬁ Page 3

1
The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secrataries;, ot\the company &re as foliows:

Name (notes'3 & 7) Mie nnst EDuARe  NICHOLSoM - | I
Previous name(s) {note 3)
Address (notes 4 & 7) BRAMLEY COTHGE FCcMNSNEL-
NEWBURY
BERS Postcode |[RG 8 8 UG
| consent to act §s secr taﬁ(of the company named on page 1 )
| Signature M ' | Date b oS¢

F'Name otes 3 &7) SWIFT INCORPORATIONS LIMITED
“ Previous name(s) (notg 3)

{ Address (notes 4 &7) 2 BACHES STREET
: LONDON

‘Postcode| 11 6UB

20 FEB 1989

(Authorised Signatory) Date

B Signature

5
: \M a .
Signature of agent on behalf of subsribers Date ?. 0 F EB 1989
Signed / Date
/
Signed Date
Sighed Date
Signed Date
Signed Date
Signed a Date b




THE COMPANIES ACT 1985
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' N
PRIVATE COMPANY LIMITED BY SHARES £ 50 C
COMPANIES HOUSE

MEMORANDUM OF ASSOCIATION GF

ABACUS FINANCIAL MANAGEMENT LIMITED

'é

e

Vs

/
1. The Company’s nama is "ABACUS FINANCIAL MANAGEMENT LIM/IT/éD".
2, The Company'’s registered office is to be situated in England & W/ales.

3. The Company’s objects are :-

(a) To carry on all or any of the businesses of insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial agents, advisers, managers
and administrators, hire purchase and general financiers, brokers and agents, estate and
business developers, commission and manufacturers’ agents, Ssurveyors, auctioneers,
claims assessors, building contractors, financiers, trade credit and status engquiry
agents, valuers, assessors, assessors’ agents, arbitrators and specialists and general
agents for the transaction of life, pension, house, motor, marine, fire, employers’
fiability, accident, burglary and other insurance business; agenis for effecting
insurance and obtaining policies in respect of all and every kind of risk and against
death, injury or loss arising out of, or through, or in connection with any accidents to
human beings against loss or damage to real or personal property; commission and
business agents, land, house and general property agents, bill brokers, business
transfer agents and agents for the purchase and sale of annuities, and for negotiating
loans; to make advances upon the security of land or house or other property or any
interest therein, and generally to deal in, traffic with by way of sale, lease,
mortgage, exchange, development or otherwise and to let for building, development,
investment or any other purpose any land or house property or estates, and any other
propeity, whether real or personal of any nature or kind whatsoever and any interest
therein, whether [n reversion, remainder or expectancy; to undertake and carry on any
business, transaction or operation capable of being undertaken or carried on by
insurance brokers and agents, comuiission agents, financiers, gef%gral agents and the

like. ﬁ?

OB 5
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{b) To carry on any other trade or business whatever which can in the opinion of tha Board of
Directors be advantageous!y carried on In connection with or ancillary to any of the businesses of the
Company.

(¢} To purchase or by any other means acquire and take oplicns over any property whatever, snd any
rights or privileges of any kind over or in respect of any propenty.

(d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or clsewhere any patents, patent rights, brevels d'invention, lictansas,
secret processas, trade marks, designs, protections and concessions and to disclaim, alter, modify, use
and turn to account anc 1o manufacture under or grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing and Improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

{e) To acquire or undertake the whole or any part of the husiness, goodwlll, and assets of any person,
firm, or company carrying on ar proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration tor such acquisition to undertake all or any of
the liabllities of such person, firm or company, or to acqguire an Interast in, amalgamate with, or
enter into partnership or Into any arrangement for sharing profits, or for co-oparation, or for mutual
assistance with any such persan, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of thé acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock ar securities so raceived.,

(fy To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, martgage,
charge, sell, dispose of, turn to account, grant ticences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the Company.

{g) To invest and deal with tha moneys of the Company not Immediately required in such manner as may
trom time to time be determined and to hald or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding comipany,
subsidlary or fellow subsidlary of, or any other company associated [n any way with, the Company), to
enter into guarantees, contracts of Indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company (inciuding without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
assoclated company as aforesaid).

{i) To borrow and ralse money In any mannes and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company's property or assets (whether present or future), Including its uncalled capital, and also
by a similar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Comgany of any obligation or Hability it may undertake or which may become binding
on it

(i) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferahle
instruments,

(k) To apply for, promote, and obtain any Act of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects Into effect, or for
effecting any modification of the Company's constitution, or for any other purpose which may seem
calculated diractly or indirectly to promote the Company’s interests, and to oppose any proceedings or
applications which may seem calcutated directly or indirectly to prejudice the Ccmpany's Interests.

() To enier intc any arrangements with any government or autharity (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying on business In any part of the world,
and debentures, debenture stocks, bonds, obligations or securities Issued or guaranteed by any
governmant  or  authority, municipal, local ~or otherwise, In any pat of the world

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a diract or indirect financial interest, to provide secratarial, administrative,
technical, commerclal and other services and facilities of all kinds for any such company or companles
and to make payments by way of subventlcn or otherwise and any other arrangements which may seem
dasirable with respect to any business or operations of or generally with respect to any such company
or companies.




(0) To promote any other company for the purpose of acquiring the whole or any pant of the
business or praperty or undertaking or any of the liabilitles of the Company, or of vndertaking any
business or operations which may appear likely to assist or benefit the Company or lo enhance the valug
of any property or business of the Company, and to place or guarantee the placing of, undenvrite,
subscrili::e for, or otherwiss acquira all or any part of tha shares or securities of any such company as
aforesaid.

(p) To sell or otherwise dlspose of tha whole or any part of the husiness or property 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.

{q) To act as agents or brokers and as trustees for any persom, firm or company, and to undertake
and perform sub-contracts,

(r) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment ta him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the pramotion, tormation and
incorparation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selllng, or guaranteeing the
subscription of any shares or other securities of the Company.

(t) To support and subscribe to any charitable or public object and to support ane subscribe to
any institution, soclety, or club which may be for the benefit of the Company or its Diractors or
employees, or may be connected with any town or place where the Company carries on business; to give
or award pensions, annuitles, gratuities, and superannuation or other allowances o©r benefits or
charitable ald and generally to provide advantages, facilities and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which Is a subsidiary of the Company or the holding company of the Company or a
fellow subsidlary of the Company or the predecessars in business of the Cnmpany or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, estabiish, support
and maintain superannuatien and other funds or schemes (whether contributory or non-contributory) for
the benofit of any of such persons and of thelr wives, widows, children and other relatives and
dependants; and to set up, establish, suppart and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subisidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf 0 enable any
such purchase schemas to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
(inclusive} of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of fInancial assistance (as defined in Sectlon 152(1)(a) of the Act)
tor any such purpose as Is specified in  Section 151(1) antor Section 161(2) of the Act.

(v} To distribute among the Members of the Company in kind any property of the Company of
whatever nature,

{w) To procure the Company to be registered or recognised in any part of the world.

{(x) To do all or any of the things or matters aforesaid In any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, hrokers, sub-contractors or
otherwise and either alone or In conjunction with others.

(y) To do all such other things as may bo deemed incldental or conducive to the attainment of the
Company’s objects or any of them,

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be restrictivoly
construed but the widest Interpretation shall be given to each such object, and none of such objects
shall, except where tha context expressly so requires, be In any way limited or restricted by reference
to or Inference from any other cbject ar objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by reference to or infarence from
the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects thereln specified shall
be cdeomed subsidiary or ancillary to any of the aobjects specified in any other such sub-clause, and the
Company shall have as full a power to exorcise each and every one of the objects spacified in each
sub-clause of this Clause as though each such sub-clause contained the objects of a separata Company.

(3) The word “Company” In this Clause, except where usad in reference to the Company, shall
be deemed to include any partnership or other body of persons, whether Incorporated or unincorporated
and whether domiciled in the United Kingdom or elsewhere,

(4) In this Clause the expression "the Act® means the Companles Act 1985, but so that any
reference In this Clause to any provision of the Act shall be deemed to Include a reference to any
statutory modlfication or re-enactment of that provision for the time being In forge.




4. ‘The fability of the Members is Nmited.
5. The Company's share capital Is £108000 divided into 100000 shares of £1 each.

Wo, thp subseribers to this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum; and we agree 0 take the number of shares shown cppasite our respective names.

Number of sharas taken
Mames and Addrasses of Suhsctibers vy rgach Subscriber

For and on behalt of « -~

1. instant Companies Limited - 0One
2 Baches Street
London N1 &UB )

Faor and on behait of
2. Swift Incorporations Linmited
2 Baches Strest

Lordon N1 BUB .’7

Pt

« One
.}

ssumpnesane

Tolal shares taken - TwWo

Dated the 21st day of February, 1989.

withess to the above signatures, Terry Jayne
2 Bachos Street }
London N1 6UB —
/ &L’V &

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAT!ON OF
ABACUS FINANCIAL MANAGEMENT LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the GCompanies (Tables A to F)
Regulations 1885 as amended by tha Companies (Tables A to F) {Amandment) Ragulations 1985 (such Table
balng hereinafter called »Table A") shall apply to the Company save in sa far as they are excluded or
varled hereby and such Regulations {save as 8o exclucted or varied) and the Artictes hereinafter

contained shall be the requfations of the Company. ,

(L) in those Aricles the oxpression “tha Act" means the Companies Act 1885, hut so that any
reference in thesa Articles to any provislon of the Act shall be deemed to Include a reference to any
statutory modification or ra-enactment of that provision for the time beaing In force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in tha authorised share caplital with which the Company Is
Incorporated shall be under tha control of the Directars whe may (subject ta Section 80 of the Act and
to paragraph {d) below) allot, grant optlons aver or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think tit.

{b) All shares which are not comprised In the authorised Share capital with waich the Company is
incorporated  and which the Oirectors propose 10 lssua shall first be offered to the Members In
proportion as nearly as may be 1o tha number of the existing shares held by them raspoctively unless
the Company in General Meoting shall by Special Resolution otherwise direct. The offer shall be mate
by notice specilying the number of shares oftared, and |Imiting a perlod (not being less than fourteen
days) within which the offer, it not accepted, will be deemed io be declined. After tha oxpiration of
that period, those shares s0 doemed to be doclined shall be offerad in the proportion aforesald to the
persons who have, within the sald period, accepted all the shares offerad to them; such further offer
shall be made In like terms in the same manner and limited by a Hke period as the osiginal offer, Any
ghares not accepted pursuant 10 such offer or further offer as aforasald or not capahle of heing
offerad as aforosaid except by way of fractions and any shares ralepsed from the provisions of this

R45187




Article by any such Speclal Resolution as aforesaid shall be under the controf of the Directors, who

may allol, grant options over or otherwise dispose of the same to such persons, on such terms, and In

such manner as they think fit, provided that, in the case of shares not accepted &g aforgsaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offared to the Members. The faregoing provisions of this paragraph (h) shall
have aeffect subject to Section 80 of the Act,

(¢} In accordance with Section 91(1) of the Act Sections 8%(1) and 90(1) to (6) {inclusivej of
the Act shall not apply to the Company,

(d) The Diractors are generally and unconditionally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Company to alfot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the authorised share capital with which the
Company Is Incorporated at any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any sharos or grant any suuh rights under
this authority In pursuance of an offer or agreement 50 to do made by the Company within that period,
The authotity hereby given may at any time (subject to the said Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3, The llen conferred by Clause 8 (n Table A shall aitach also to fully paid-up shares, and the
Company shall also have a flrst and paramount lieh on all shares, whether fully paid or not, standing
registered in the name of any person indetted or wnder Hability to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more joint hoiders, for all moneys
presently payable by him or his estate to the Company. Clause 8 In Table A shall  be maodified
accorgingly.

4, The liability of any Member in default in respect of a call shall be increased by the addition at
the end of the first semtence of Clause 1B in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESQLUTIONS

5. {a) A notice convening a General Meeting shall be required to specify the general nature of the
business to be transacted only In the case of speciai business and Clause 38 in Table A shall be
modified accardingly.

All business shall be deemed speclal that is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, kalance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a Geoneral Meeting shall comply with the provisions of Saction 372(3)
of the Act as to giving information to Members In regard to thelr right to appoint proxies; and notices
of and other communicztions relating to any General Mesting wiich any Member is entitled to receive
shall be sent to the Directors and to the Auditers for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time when the
Meeting proceeds to business” were added at the end of the first sentence. ,

(b) it a quorum Is not present within half an hour from the time appointed for a General Mesting
the General Meeting shall stand adjourned to the same day In the next week at the same time and place
or to such other day and at such other time and place as the Directors may determine; and it at the
adjourned General Meeting a quorum Is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved,

{c} Clause 41 in Table A shalt not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 In Table A shall not apply to the Company.

(b) The maximum number and minimum numhber respectively of the Directors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in detfault of
any such determination there shall be no maximum number of Directors and the minimum number of
Directors shall he one. Whensoever the minimum number of the Directors shall be one, a sole Director
shall have autharity to exercise all the powers and discretions by Table A and by these Articles
expressed to be vested In the Directors gonerally, and Ciausa 89 in Table A shall he modified
accordingly.




(c) The Directors shall not he required to retire by rotation and Clauses 73 to 80 (inclusive) In
Table A shali not apply to the Company.

(d) No person shal be appointed a Director at any General Meeting unless  either-
{I} heis recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before the date appointed
for the General Meeting, notice executed by a Member qualified to vote at the General Meeting has been
given to the Company of the intentlon to propose that person for appointment, together with notice
exacuted by that person of his willingness to be appointed,

(@) Subject to paragraph (d) ahove, the Company may by Ordinary Resolution in General Meeting
appoint any person who Is willing to act to be a Director, gither to flll a vacancy or as an additiongl
Director.

(h The Directors mey appoint a parson who Is willing to act to be a Director, either to till a
vacancy ur as an additional Director, provided that the appointment does not cause the number of
Directors to exceed any number determined In accordance with paragraph (b} above as the maximum numher
of Directors and for the tine being in force.

BORROWING PCWERS

8. The Directors may eoxercise alt the powers of the Company to borrow money without limit as to
amount and upor such terms and In such manner as they think fit, and subject (in the case of any
security convertible into shares} to Section 80 of the Act to grant any mortgage, charge or standard
security over its underteking, property and  uncalled capital, or any part thereof, and to lissue
dehentures, debenture stock, and other securities whether outright or as security for any debt,
liabllity or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be peald by the Company such part (i any) of the remuneration otherwise
payable to his appointor as such appointor may by notice In writing to the Company fram time to time
direct, and the first sentence of Clause 66 In Table A shall be moditied accordingly.

(b) A Directgr, or any such other person as Is menttoned in Clause 65 in Table A, may ae¢t as an
alternate Director to represent more than one Dirgctor, and an alternate Director shall be entitled at
any meeting of the Directors or af any committea of the Directors to one vate for every Director whom
he represents in addition to his own vote (it any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum [s present. )

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated it he becomes incapable by reason of iliness or injury
of managing and administering his property and atfairs, and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may soxercise the powers of the Company conferred by Clause 3{t) of the
Memorandum of Association of the Company and shall be entitied to retain any benetits received by them
or any of them by reason of the exercisa of any such powers.

{b) Clause B7 in Tahle A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. {a) A ODiractor may vote, at any meeting of the Divectors or of any committas of the Directors, on
any resolution, notwithstanding that it In any way concerns or relates to a mattor In which he has,
directly or indirectly, any kind of Interest whatsoever, and If he shall vote on any such resolution as
aforagald his vote shali be counted; and in relatlon to any such resolution as aforesaid he shall
(whether or not ha shall vote on the same) be taken into accoumt in calculating the quorum present at
the meeting.

(b) Clauses 84 to 97 (inclusive) in Takle A ghall not apply to the Company.
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INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwisa in relation thereto, including
any tiability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him hy the Court, and no Director or other officer shall be liable for any loss, damaga or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14.(a) The Directors shall, subject to Clause 24 in Table A, register the transfer or,
as the case may be, transmission of any shares:-

(i) to a member of the family of a Member or deceased Member;

(i) to any person or persons acting in the capacily of trustee or trustees of a
trust created by a Member (by deed or by will) or, upon any change of trustees of a trust
so created, to the new trustee or trustees (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to be held upon the terms
of the trust) provided that there are no persons beneficially interested under the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are not exercisable by or subject to the consent of any person other than the
trustee or trustees of the trust or the Member or members of his family and also the
Directors are safisfied that the trust is and is intended to remain a ftrust the sole
purpose of which is to benefit the Member or members of his family;

(iii) by the trustee or trustees of a trust to which sub-paragraph (i) above applies
to any person beneficially interested under the frust being the Member or a member of
his family;

(iv) to the legal personal representatives of a deceased Member where under the
provisions of his will or the laws as to intestacy the persons beneficially entitted to
any such shares, whether immediately or contingently, are members of the family (as
hereinafter defined) of the deceased Member and by the legal personal representatives of
a deceased Member to a member or members of the family of the deceased Member;

(v) to any other Member of the Company.
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{b) For the purpose of paragraphs (a2} and {j} of this Arlicle but not any other
paragraph;

() the word "Member" shall not include a person who holds shares only in the
capacity of trustee, legal personal representative or trustee in bankruptcy but shall
include a former Member in any case where the person concerned ceased to be a
Member as the result of the creation of the relevant trust; and

(i) the wards "a member of the family of a Member" shall mean the husband, wife,
widow, widower, child and remoter issue (including a child by adoption), parent
(including adoptive parent), brother and sister {(whether of the full or half blood and
including a brother or sister refated by adoption), and child and remotsr issue of any
such brother or sister (including a child by adoption), of the Member.

(c) Notwithstanding the provisions of this Article, the Directors may decline to
register any transfer or transmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transfer:-

(iy of a share (whether or not it is fully paid) made pursuant to paragraph (i)
below;

(i} of a share pursuant to paragraph (a) by a Member of the Company who is
employed by the Gompany in any capacity provided that this restriction shall not apply to
such Members' legal personal representatives.

Clause 24 in Table A shall, for these purposes, be modified accordingly.

(d) Save where a transfer is made pursuant to paragraph (a) above any person
(hereinafter called "the proposing transferor™) proposing to transfer any shares shall
give notice in writing (hereinafter called "the transfer notice") to the Company that he
desires to transfer the same and specifying the price per share which in his opinion
constitutes the fair value thereof. The fransfer notice shall conslitute the Company the
agent of the proposing transferor for the sale of all (but not some of) the shares
comprised in the transfer notice to any Member or Members willing to purchase the same
(hereinafter called "the purchasing Member") at the price specified therein or at the fair
value certified in accordance with paragraph (f) below {whichever shall be the lower). A
transfer notice shall not be revocable except with the sanction of the Directors.

(e) The shares comprised in any transfer notice shall be offered to the Members
(other than the proposing transfercr) as nearly as may be in proportion to the number of
shares held by them respectively. Such offer shall be made by notice in writing
(hereinafter called "the offer notice"} within seven days after the receipt by the Company
of the transfer notice. The offer notice shall state the price per share specified in the
transfer notice and shall limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than forty-iwo days after the date of the offer notice,
provided that if a certificate of valuation is requested under paragraph (f) below the
offer shall remain open for acceptance for a period of fourteen days afler the date on
which notice of the fair value certified in accordance with that paragraph shail have been
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given by the Company to the Members. For the purpose of this Acticle an offer shall be
deemed to be accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Member to state in his reply the
number of additional shares (if any) in excess of his proportion which he desires to
purchase and if all the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to satisfy the claims for
additional shares as nearly as may be in proporiion to the number of shares already held
by them respectively, provided that no Member shall be obliged to take more shares
than he shall have applied for. If any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as may be
determined by lots drawn In regard thereto, and the lots shall be drawn in such manner as
the Directars may think fit.

() Any Member may, not later than eight days after the date of the offer notice,
serve on the Company a notice in writing requesting that the Auditor for the time being of
the Company (or at the discretion of the Auditor, a person nominated by the President for
the time being of the Institute of Chartered Accountants in the Country of the situation
of its Registered Office) certify in writing the sum which in his opinion represents the
falr value of the shares comprised in the transfer notice as at the date of the transier
notice and for the purpose of this Article reference to the Auditor shall include any
person so nominated. Upan receipt of such notice the Company shall instruct the Auditor
to certify as aforesaid and the costs of such valuation shall be apportioned amang the
proposing transferor and the purchasing Members or borne by any one or mare of
them as the Auditor in his absolute discretion shall decide. In certifying fair value as
aforesaid the Auditor shall be considered to be acting as an expert and not as an
arbitrator or arbiter and accordingly any provisions of law or statute relating to
arbitration shall not apply. Upon receipt of the certificate of the Auditor, the Company
shall by notice in writing inform all Members of the fair value of each share and of the
price per share (being the lower of the price specified in the transfer notice and the
fair value of each share) at which the shares comprised in the transfer notice are offered
for sale. For the purpose of this Article the fair value of each share comprised in the
transfer notice shall be its value as a rateable proportion of the total vaiue of all the
issued shares of the Company and shall not be discounted or enhanced by reference
to the number of shares referred to in the transfer notice.

(g) If purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (e) above, the Company shall
not later than seven days after the expiry of such appropriate period give notice in
writing (hereinafter called "the sale notice") to the proposing transferor specifying the
purchasing Members and the proposing transferor shall be bound upon payment of the
price due in respect of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members,

(h} If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person to execute a transfer of such
shares in favour of the purchasing Members. The receipt of the Company for the purchase
money shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account.

() If the Company shail not give a sale notice to the proposing transferor within the

time specified in paragraph {g) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty subject to paragraph (c)
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ahove to transfer all or any of the shares comprised in the transfer notice to any person
Or persons.

(i) In any case where any shares are bheld by the trustee or trustees of a ftrust
following a transfer or transfers made pursuant to sub-paragraph (if) of paragraph (a)
above and it shall come to the notice of the Directors that not all the persons
beneticially interested under the trust are members of the family (as hereinbefore
defined) of the Member by whom the trust was created, the Directors may at any time within
twenty-eight days thereafter resolve that such trustee or trustees do transfer such shares
and such trustee or trustees shall thereupon be deemed to have served a {ransfer notice
comprising such shares pursuant to paragraph (d) above and to have specified therein the
fair valuez to be certified in accordance with paragraph (f} above and the provisions of
this Article shall take effect accordingly. Notice of such resolution shall forthwith be
given to such trustee or trustees.

(k) In the application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

(i) save where the proposed transfer or transmission is within paragraph {(a)
above ("a permitted transfer") any person beconting entitled to a share in consequence of
the death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be regisierad himself or to execute a transfer;

(i) if a person so bhecoming entifled shall not have executed a permitied
transfer or given a transfer notice in respect of any share within six months of the death
or bankruptcy, the Directors may at any time thereafter upon resolution passed by them
give notice requiring such person within thirty days to execute permitted transfers or
give a transfer notice in respect of all the shares to which he has so become entitled and
for which he has not previously done so and il he does not do 50 he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph (d) of
this Article relating to those shares in respect of which he has still not executed
permitted transfers or given a transfer notice;

(i} where a fransfer notice is given or deemed to be given under this
paragraph (k) and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall; on the application of the Directors, be certified
in writing by the Auditors in accordance with paragraph (f) of this Article as the fair
value thereof.

(I}  Whenever any Member of the Company who is employed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than six
months after his ceasing t9 be employed resolve that such Member do relire, and
thereupon he shall {(unless he has already served a fransfer notice) be deemed to have
served a transfer notice pursuant to paragraph (d) of this Article and to have specified
therein the fair value to be certified in accordance with paragraph (f) of this Article.
Notice of the passing of any such resolution shall forthwith be given to the Member -

affected thereby.
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CASTING VOTE

15.The Chairman shall not, in the event of an equality of votes at any General
Meeting of the Company, or at any meeting of the Directors or of a Committee of
Directors, have a second or casting vote. Clause 50 in Table A shail not apply to
the Company, and Clauses 88 and 72 in Table A shall be modified accordingly.

ASSOCIATE DIRECTORS

16.(a) The Directors may al any time and from time to time appoint any employee of
the Company to the position of Associate Director.

(b) An Associate Director shall advise and assist the Directors but shall not afttend
Board Meetings except at the invitation of the Directors, and when present at the Board
Meetings he shall not be entitled to vote, nor be counted in the quorum, hut subject as
aforesaid he shall as Associate Director have such powers, authorities and duties as
the Directors may in the particular case from time to time determine.

(c) An Associate Director shall not be deemed a member of the Board, nor any
committee thereof, nor shall he be a Director for any of the purposes of these Articles of
Association or (so far as provision may lawfully be made in this behalf) for any of the

purposes of the Companies Act 1985.

(d) Without prejudice to any rights or claims the Associate Director may have
under any contract with the Gompany, any appointment as an Associate Director may be
terminated by the Directors at any ime and shall ipso facto terminate if the Asscciate
Director shall from any cause cease to be an employee of the Company.

(@) An Associate Director may receive such remuneration (if any) in addition to
the remuneration received as an employee of the Company as the Directors shall

from time to time determine.




Names and Addresses of Subscribers

For and on behaif of %‘
1. Instant Companles Limitad

2 Baches Streat

London N1 8UB

For and on behalf of

2, Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated this 215t day of February, 1989.

Witnass to the abovo signatures, Terry Jayne

2 Baches Street
Londan N1 6UB / ﬂyyv\;,u o
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2357612

- 1 herehy certify that

ABACUS FINANCIAL MANAGEMENT LIMITED

is this day incorporated under the Companies Act 1885 as

a private company and that the Company is limited.

Given under my hand at the Companies Regisiration Office,

Cardiff the 9 MARCH 1989

T b

M. HOSE

an authorised officer
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Please do not
write in
this margin

Please complete
legibly, prefarably
in black type, or
bold block lettering

* insert full name
of coinpany

Important

The accounting
reference date to
be entered along-
side should be
completed asn the

following examples.

5 April
Day Month

[0 5.0 4|

30 June
Day Month

31 December
Day Month

1 Delete as
appropriate

RG I 5Qu.

COMFPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 menths of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

=TT -

| S T e |

Company number

23576172

"ABACUS FINANCIAL MANAGEMENT LTD

gives notice that the date on which the company’s accounting reference pericd is to be treated as

coming to an end in each successive year is as shown below:

Day Month
302

Signed

\f\\,\,\ \Q/ . [Director)Secreterydt Date 2. o4 A wen 5T 19§

Presenior’s ]wme address and
reference {if any): ££ nv/.) VR /WS 4

JAMES AND COWPER,
PHOENIX HOUSE
BARTHO LOMEW STREET]

NE A
SEUBR

For official Use
General Soction

Past r

m
s

COMPANIES ity ap T

. 30 AUG 1989
M




COMFANIES FORM No. 122

Notite of consolidation, division,
sub=division, redemption or
cancellation of chares, or conversion,
re-conversion of stock inio shares

Fleasel de not Pursuant to section 122 of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  Company number
Plaiabse comrletgl i?' - 'i' - 'i' - "i
fegibly, preferably
in biaZkecypa. or Emd k= 2357612
bold block letteting  Name of company
%  ABACUS FINANCIAL MANAGEMENT LIMITED
* insert full name
of company
gives notice that:
1. That the authorised Share Capital of the Company is altered
by the sub division of 3 issued Crdinary Shares of £1 each and
99,997 unissued Ordinary Shares of £1 inte 2000,000 Ordinary
shares of 5p each
2. That the authorised share capital of the Company is altered by
the conversion of -
(i) 60 issued Ordinary Shares of 5p each and 1,499,940 unissued
Ordinary Shares of 5p each into 1,500 ,000 'A!' Ordinary
shares of £1 each.
(ii) 500 ,000 unissued Ordinary Shares of 5p each into 500,000
‘B! Ordinary Shares of 5p each
A
o/
L
(N
t delete as Signed LN Director][Segretafy]t Date o=t . ..
B:Per:priata g AN d - [ Losereiaty S Novisemaen, gy
Presentor’s nanje address and For official Use
reference (if any): General Section Post room
/ .
et e itk 11T A
Form F129 (Ntia. h1I 22) COts 0 WOUSE
® Fourmat Publishing
27 & 28 St Albans Place = 5DECIoRY
London N1 ONX 13
July 1985 ‘ Y\’%,ﬂ_\m : L




Company No, 2357612

COMPANIES ACT 1985

ABACUS FINANCIAL MANAGFMENT LIMITED

CONSENT TO SHORT NOTICE

We being all the members of the above Company holding all the
issued share capital of the above Company giving a right to
attend and vote at the ExtraOrdinary General Meeting convened by
the above Company in the attached Notice HEREBY CONSENT to such
meeting being held on the date specified in such Notice and to
the Resolutions set out in such Notice being proposed and passed
thereat as Special Resolutions notwithstanding that less than the

requisite period of notice of such meeting may have been given

pated E~ Notenmae 1989

-y -
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labacus.(2)

Company Number: 2357612
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
ABACUS FINANCIAL MANAGEMENT I.iMITED
Passed on < day of MNevETwWREE, 1989
At an ExtraOrdinary General Meeting of the above named Company
duly convened and held at | Noavw TpeeT, WiNQleLses
on the @?L“‘ day of N o, 1989 the following
Resolutions were duly passed as Special Resolutions of the
Company:-

SPECIAL RESOLUTIONS

Sub-Division of the issued and unissued Ordinary Share Capital of

the Company

1. That 99997 unissued Ordinary Shares of £l each in the
capital of the Company and 3 Ordinary Shares of £l each of which
one each is issued and alloted to Anthony John Lestexr Richards
Jeffrey Anthony Mostyn and Michael Edward Nicholson respectively
be hereby sub divided into 20 Ordinary Shares of 5p each in the
capital of the Company having the same rights attaching thereto

as the existing Ordinary Shares of El each

Conversion of the authorised Share Capital of the Company

2. (1) That the 60 Ordinary Shares of S5p each in the



(iv)

L]

Capital of the Company issued and allotted to

Anthony John Lester Richards Jeffrey Anthony
Mostyn and Michael Edward Wicholson respectively
be hereby converted into 60 'A! Ordinary Shares of
5p each and

That 1,499,940 unissued Ordinary Shares of 5p each
in the Capital of the Company be hereby converted

into 1,499,940 'A' Ordinary Shares of 5p each ang

That 500,000 unissued Ordinary shares of 5p each
be hereby converted inte 500,000 'B' Ordinary
Shares of 5p each

That the 'A' Ordinary Shares and the 'B' Ordinary

Shares have the same rights attaching thexeto as

the formexr Ordinary Shares of 5p each

Approval of Share allotment and Share Subscription and exclusion

of pre—-emption rights

3. (A)

(B)

That the Directors are unconditionally authorised
for the purposes of section 80 of the Companies
Act 1985 to allot and dispose of or grant options
over the Company's shares to such persons on such
terms and in such manner as they think fit up to a
total issued Share Capital of the Company of
£49950 at any time during the period of five years
from the date hereof

That by virtue of section 95(1l) of the Companies
Act 1985 section 89(1l) shall not apply to the

allotment of shares pursuant to the authority




§ '*.}f'ﬁ':‘»."""‘»“ AL T R R R A S I S T v , -
- MedE .

‘// ‘ * . ' conferred by the preceding paragraph of this
Resolution
(C) That the subscription by Anthony John Lester
Richards for 332980 'A' Ordinary Shares of 5p
each in the Company for the sum of E£16649 be and
; is hereby approved
i (P) That the subscription by Jeffrey Anthony Mostyn
% for 332980 'A' Ordinary Shares of Sp each in the
j Company for the sum of €£1664%9 be and is hereby
‘ approved
(E) That the subscription by Michael Edward Nicholson
for 332980 'A' Ordinary Shares of 5p each in the

Company for the sum of £16619 be and is hereby

approved




Company Number: 2357612

THE COMPANIES ACT 1985

4 COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

. of

ABACUS FINANCIAL MANAGEMENT LIMITED

g Passed on “Thian day of heNueRy 1991

At an ExtraOrdinary General Meeting of the above named Company

duly convened and held at QuEEN 15ARELLE Hovld, KiN4icLER& Perr

| on the ~Tiuax day of ANMuUnhy 1961 the following

Resolution was duly passed as a Special Resolution of the
Company: -

SPECIAL RESOLUTION

Adoption of new articles of agsociation

That the Articles of Association contained in the printed
document produced to the meeting marked 'A' and for the purpose
of identification signed by the chairman thereof be and the same
are approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the

existiﬁg Articles of Associlation of the Company.
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

ABACUS FINANCIAL MANAGEMENT LIMITED

PRELIMINARY

1. (a) The Regulations contained in table A of the
Schedule to the Companies (Tables A to F)
Regulations 1985 as amended bx thé Companies
‘(Tables A to F) (Amendment) Regulafions 1985 (such
Table being hereinafter called "Table A") shall
apply to the Company save in so far as they are
excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles
hereinafter contained shall be the regqulations of

the Company

(b) In these Articles the expression "the Act" means
the Companies Act 1985 but so that any reference

in these Articles to any provision of the Act

COMPANIES HOUSE
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shall be deemed to include a reference to any
statutory modification or re-enactment of that

provision for the time being in force

2, SHARE CAPITAL

The share capital of the Company at the date of the adoption of
this article is £100,000 divided into 1,500,000 A Ordinary
Shares of 5p each and 500,000 B Ordinary Shares of 5p each. The
A Shares and the B Shares shall be separate classes of shares and
shall be subject to the restrictions on issue and transfer as

hereinafter provided but in all other respects shall rank pari

passu ',

3. . ALLOTMENT OF SHARES

(a) After the f%rst issue of shares made by the Directors
no 'A' share shall be issued otherwise than to members
holding 'A' shares except with the prior written
consent of all the 'A' shareholders. Any 'A' shares
shall be issuea to existing 'A' shareholders in
proportion to their existing holdings or in such other

proportions as may be agreed between them

(b) After the first issue of shares made by the Directors
no 'B' shares shall be issued otherwise than in
accordance with the terms and conditions of the

Company's Share Purchase Scheme

(e) Subject as aforesaid and subject to Section 80 of the

Act all unissued 'A' and 'B*' shares shall be at the




disposal of the Directors who may allot grant options

over or otherwise dispose of them to such persons at

such times and generally on such terms and conditions

as they think proper at any time or times during the

period of 5 years from the date of the adoption of
.

these Articles provided that no shares Qhall be issued

at a discount

{d) Section 89(i) and sub sections (1) to (6) of section 90

of the Act shall not apply to the Company

4. SHARES

The lien conferred by Clause 8 of Table A shall attach alsoc to
fully paid-up shares and the Company shall also have a first and
par;mount lien on all shares whether fully paid or not standing
reyistered in the name of any person indebted or under liability
to the Company whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders for all
moneys presently payable by him or his estate to the Company.

Clause 8 in table A shall be modified accordingly

5. The liability of any Member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of clause 18 in Table A of the words "and all expenses
that may have been incurred by the Company by reason of such non-

payment”

6. PURCHASE OF OWN SHARES

Subject to the provisions of Part V of the Companies Act 1985 the




Company shall have power :-~

(2a)

(b)

()

(d)

pursuant to Sections 159,160,161 of that Act to issue shares
which are to be redeemed or are liable to be redeemed at the
option of the Company or the shareholder on such terms and
in such manner as shall be provided by the Articles of the
Company, provided that the date or dates for redemption may
be determined by the directors

pursuant to Section 162 of that Act to purchase its own
shares (including any redeemable shares)

pursuant to Sections 170,171,172 of that Act to make a
payment out of capital in respect of any such redemption ox
purchase

Clause 35 of Table A shall not apply.

GENERAL MEETINGS AND RESOLUTIONS

7.

(a) A notice convening a General Meeting shall be required
to specify the general nature of the business to be
transacted only in the case of special business and

clause 38 in Table A shall be modified accordingly

A1l business shall be deemed special that is transacted
at an ExtraOrdinary General Meeting and also all that
is transacted at an Annual General Meeting with the
exception of declaring a dividend, the consideration of
the accounts balance sheets and the reports of the
Directors and Auditors and the appointment of and the
fixing of the remuneration of the Auditors

\

(b) Every notice convening a General Meeting shall comply




with the provisions of Section 372{3) of the Act as to
giving information to members in regard to their right
to appoint proxies; and notices of and other
communications relation to any General Meeting which
any member is entitled to receive shall be sent to the
Directors and the Auditors for the time being of the

Company

8. (a) Clause 40 in Table & shall be read and construed as if
the words "at the time when the meeting proceeds to

business" were added to the end of the first sentence

{(b) If a guorum is not present within half an hour from the
time appeointed for a General Meeting the General
Meeting shall stand adjourned to ihe same day in the
next week at the same time and place or to such other
day and at such other time and place as the Directors
may determine; and if at the adjourned General Meeting
a quorum is not present within half an hour from the
time appointed therefor such adjourned General Meeting

shall be dissolved

(¢) Clause 41 in rable A shall not apply to the Company

APPOINTMENT OF DIRECTORS

9. (a) Clause 64 in Table A shall not apply to the Company

(b) The maximum number and minimum number respectively of

the Directors may be determined from time to time by




Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination
there shall be no maximum number of Directors and the
minimum number of Directoxrs shall be one. Whenscever
the minimum number of Directors shall be one a sole
Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally and

Clause 89 in Table A shall be modified accordingly

(¢) The Directors shall not be required to retire by

(d)

rotation and clauses 73 to 80 (inclusive) in Table A

shall not apply to the Company

No person shall be appointed a Director at any General

Meeting unless either:-
(i) he is recommended by the Directors or

{ii) not less than fourteen nor more than thirty
five clear days before the date appointed for
the General Meeting notice executed by a
member gualified to vote at the General
Meeting has been given to the Company of the
intention to propose that person for
appointment together with notice executed by

that person of his willingness to be

appointed




{(e) Subject to paragraph (d) above the Company may by
Ordinary Resolution in General Meeting appoint any
person who is willing to act to be a Director either to

£ill a vacancy or as an additional Director

(f) The Directors may appoint a person who is willing to
act to be a Director either to £ill a vacancy or as an
additional Director provided that the appaintment does
not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as

the maximum number of Directors and for the time being

in force

BORROWIRG POWERS

10. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and
in such manner as they think fit and subject (in the case of any
security convertible into shares) to Section 80 of the Act to
grant any mortgage charge or standard security over its
undertaking property and uncalled capital or any part thereof and
to issue debentures debenture stock and other securities whether
outright or as security for any debt liability or obligation of

the Company or of any third party

ALTERNATE DIRECTORS
11. (a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company save that he

may be paid by the Company such part (if any) of the

remuneration otherwise payable to his appeintoxr as such




appointor may by notice in writing to the .Company from

time to time direct and the first senténce of Clause 66

in Table A shall be modified accordingly

(b} A Director or any such other person as is mentioned in
Clause 65 in Table A may act as an alternate Director
to represent more than one Director and an alternate
Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one
vote for every Director whom he represents in addition
to his own vote (if any) as a Director but he shall
count as only one for the purposes of determining
whether a quorum is present

. 5
DISQUALIFICATION OF DIRECTORS
12." The office of the Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs and clause 81 in Table A

shall be modified accordingly

GRATUITIES AND PENSIONS

13. (a) The Director may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and Articles
of Association of the Company and shall be entitled to
retain any benefits received by them or any of them by

reason of the exercise of such powers

(b) Clause 87 in Table A shall not apply to the Company
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PROCEEDINGS OF DIRECTORS

14, (a)
(b)

INDEMNITY

15. (&)

A Director may vote at any meeting of the Directors or
of any committee of the Directors on any resolution
notwithstanding that it in any way concerns or relates
to a matter in which he has directly or indirectly any
kind of interest whatsoever and if he shall vote on any
such resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as aforesaid he
shall (whether or not he shall vote on the same) be
taken into account in caleulating the quorum present at

the meeting

Clauses 94 to 97 (inclusive) in Table A shall not apply

to the Company

Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur
in or about the execution of the duties of his office
or otherwise in relation thereto including any
liability incurred by him in defending any proceedings
whether civil or criminal in which judgment is given in
his favour or in which he is acquitted or in connection
with any application under section 144 or section 727
of the Act in which relief is granted to him by the
Court and no Director or other officer shall be liable
for any loss damage or misfortune which may happen to

or be incurred by the Company in the execution of the




duties of his office in relatieon thereto. But this

Articles shall only have effect in so far as its

provisions are not avoided by Section 310 of the Act

(b) Clause 118 in Table A shall not apply to the Company

TRANSFER OF SHARES

16. The Directors shall refuse to register any transfer of
shares made in contravention of Articles 17 and 18 but shall not
be entitled to refuse to register any transfer to which the
consent in writing of all the members for the time being of the

relevant class is given

17. (i) Any member with 'A‘' shares wishing to transfer all or
any part of his Shareholding of 'A' shares ("the
Transferor") shall be obliged to comply with the
provisions hereinafter specified.

1,

(ii) The member shall submit a request ("the Request”) in
writing to the Board of Directoxs that the Company
purchase all oxr that part of his shareholding ("the
Transfer Shares") in the Company which he wishes to

transfer

(a) Subject as provided othexwise the Transfer Shares
shall be offered in the first instance by the
Board of Directors to the remaining members
holding 'A' shares in proportion to the number of

'A' shares held by each of them at the date of the




(b)

(c)

Request at a price per Transfer Share ("the
Transfer Price")} determined in accordaice with sub

sub para (b) hereof

The Transfer Price shall be such price as shall be
agreed in writing between the Transferor and the
Board of Directors or in the absence of Agreement
within 21 days of the date of the Request the
Transfer Price shall be determined by an
independent chartered accountant of not less than
five years standing ("the Expert") who shall be
nominated by agreement between all the members
holding 'A' shares ('A' Class Members). The
Expert shall act as an Expert and his
determination shall be final and binding on the

‘A' class members

The Expert will certify the open market value of
the Transfer Shares as at the date of the Request

upon the following assumptions and bases:-

(i) valuing the Transfer Shares as on an arms
length sale between a willing Vendox and a

willing Purxchaser;

(ii) if the Company is then carrying on business
as a going concern, on the assumption that it

will continue to do so;



(iii)the past and current performance of the

Company .

(iv) that the Transfer Shares are capable of being ’

transferred without restriction;’
[}

{v} taking full account of the rights and

restrictions attached to the Transfer Shares

including whether the Transfer Shares do or
do not (taken as a whole) confer any right of

control of the Conmpany 2

If any difficulty shall arise in applying the foregoing
assumptions or bases then such difficulty shall be resolvel by
the Expert in such manner as he shall in his absolute discretion
think fit

The Transfer Price shall be a sum equal to the open market value

of the Transfer Shares determined as aforesaid divided by the

number of Transfer Shares. '"The Company will use its best
endeavours to procure that the Expert determines the Transfer

Price within 21 days of being requested so to do.

(d) Any 'A' Class Member wishing to accept the offer

il

< referred to in sub sub para (a) above must do so

i in writing to reach the Company within 14 days
3 after the date of the offer and complete the

purchase thereof within 28 days thereafter

(e} If any of the shares offered by the Board of




18.

Directors in accordance with sub sub para {a)

above are not accepted or if any 'A' Class Member

shall fail to pay for the shares in full within

the time stipulated within sub sub para {d) above

then the Transfer shares shall be available for

sale at the Transfer Price to any third party but

only for a period of six months from the date of

the Reguest

(a)

(b)

Any membor with 'B' shares wishing to dispose
of the legal or beneficial ownership of any
of his 'B' shares in the Company oOX required
so to dispose pursuant to sub-article 18(ii)
('the Transferor') shall give notice in
writing ('a Transfer Notice') to the Company
that he wishes to dispose of one or more of
his Shares. A Transfer Notice other than one
required to be given pursuant to sub-article
18(ii) may provide that unless all the shares
are sold to the person offered the same
pursuant to sub-article 18(iii) none shall be
sold ('a Total Transfer Condition')

The Company shall not be obliged to deal with
a Transfer Notice served on it other than one
served during the Disposal Period in
accordance with the provisions of the Company
Share Purchase Scheme ("the Scheme") or one

served in accordance with the provisions of

1

Article 18(ii) hereof :
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Upon any member holding 'B’ shares ceasing to be
engaged by the Company OI ceasing to be an
employee Or & director of the Company (as the case
may be) for any reason iacluding by reason of his

death -

(a) the said member shall (upon written demand by
the Directors) be deemed to have served a
pransfer Notice (without specifying a price
per share) in respect of his entire holding
of shares within 7 days of such demand being

made by the Directors; and

(b} any pransfer Notice given pursuant to
18(ii) (2) shall not be gubject to a total
pransfer Condition and notwithstanding sub~
article 18(iii) shall not be capable of being
revoked or withdrawn by the Transferor in any

circumstances

Every Transfer Notice shall spgcifﬁ the number of
shares to be transferred, and shall constitute the
company agent for the sale of the shares in
accordance with this article at a price to be
determined in accordance with sub-article 18(V)
(*the Sale price'). A Transfer Notice may include
several shares and in such case shall operate as

if it were a separate rransfer Notice in respect




o T T e N 1 -
g1 L

———— ﬂﬁs T

¢f each such share. Save as provided in sub-
article 18(v) a Transfer Notice shall not be

revocable except with the sanction of the

Directors,

{iv) Subject to the Sale Price being agreed or

determined (as the case may be) in accordance with
sub-article 18(v) within 21 days of receipt of a
Transfer Notice or, if later, 5 days from the date
of such determination then the Company shall be

obliged to purchase such shares at the Sale Price

- (v} The Sale Price of the shares comprised in the
Offer Notice shaill (subject to the provisos herein

contained in respect of any share) be

(2) In the case of a Transfer Notice served

during the Disposal Period in accordance with

h
the Scheme (save for one served under sub
el
" clause 18(v) (c) hereof) the price per share
a
v fixed at the last annual audit
a
(b) In the case of a Transfer Notice serveg
| outside a Disposal Period in accordance with
u

the provisions of the Scheme (save for one
served under sub clause 18(v) (c) hereof) the
price per share shall be at the election of

the Transferor either:-




A

#

(aa)

(bb)

(cc)

the price per share as specified by the
Company's Auditors in the last annual
audit in accordance with the provisions

of the Scheme or

the price per share as specified by the
Company's Auditors in the next annual
audit in accordance with the provisions
of the Scheme after the dgte of the

Transfer Notice or Y

if there has been no valuation under the
Scheme during the 12 months immediately
preceeding the date of the Transfer
Notice and no such valuation is made
within 3 months thereafter then the
price per share shall be either the
price agreed between the Transferor and
the Directors within 15 weeks of the
service of the'Transfer Notice or (as
the case may be) the date when the
Transfer Notice is deemed to have been
served or in default of agreement (or in
any case where a Transfer Notice is
given under sub-article 18(ii)) such
price as the auditors of the Company

shall on the application of either party

certify the open market value of the

shares specified in the Transfer Notice




o bgher Pl b b BT

to
e

! L
=, '3\ ‘,F!.AY?P
o )

("the Transfer Shares") taking into

account [where relevant}):-

(1)

]

valuing the Transfef shares as on
an arms length sale between a
willing Vendor and a willing

Purchaser

if the Company is then carrying on
business as a going <c¢oncern, on
the assumption that it will

continue to do so

. (iii)the past and current performance of

(iv}

the Company;

that the Transfer Shares are
capable of being transferred

without restriction

taking full account of the rights
and restrictions attached to the
pransfer Shares including whether
the Transfer Shares do or do not
{taken as a whole) confer any right

of control of the Company

In so certifying the auditors shall be considered to be acting as

experts and not as arbitrators with regard to their




determination. Upon receipt of Notice of such certification of
the auditors the Transferor may (save as precluded by sub article
18(ii)) at his sole discretion by notice in writing within 5 days
of such receipt, withdraw any Transfer Notice. The reasonable
costs of the auditors shall be borne by the Company provided that
in the event of any such withdrawal of the Transfer Notice the

reasonable costs of the auditors shall be paid by the Transferor

(¢) In the case of a Transfer Notice served upon

a member with 'B' shares upon ceasing to be

engaged by the Company or upon ceasing to be

an employee or Director of the Company (as

the case may be) including by reason of his

. death the price per share shall be at the

sole and absolute discretion of the Board

(d) PROVIDED ALWAYS that the Sale Price shall
where a Transfer Notice is served or deemed
to have been served upon a member with 'B’
shares within five years of the date when B
shares were first offered and accepted by the
member be reduced in accordance with the

following scale:~

period since the Offer Date % Reduction
[}

L.ess than 1 year 100%

Not less than 1 year BO%
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Not less than 2 years 60%

Not less than 3 years 40%
Not less than 4 years 20%
Not lescs than 5 years nil

18. {vi) If the Transferor, after having become bound to
transfer his shares as aforesaid, makes default in
transferring the same the Company may receive the
purchase money tendered by the relevant Transferee and
the proposed Transferor shall be deemed to have
appointed any one Director or the Secretary of the
Company as his agent to execute a transfer of the
shares which are the subject of the Transfer Notice to
the Transferee and upon the execution of such transfer
the Company shall hold the purchase money in trust for
the Transferor. The receipt of the Company for the
purchase money shall be a good dischaxrge to the
Transferee and after his name has been entered on the
Register of Members in purported exercise of the powers
conferred by this paragraph, the validity of the

proceedings shall not be questioned bﬁ‘any person

18. (vii)Any notice required to be given under this article by
the Company to a member or by a member to the Company
or otherwise shall be given or servad either personally
or by sending it by first class post to the registered
office of the Company or to the registered address of

the member (as the case may be) or (if ke has no

registered address within the United Kingdom) to the




address, if any, within the United Kingdom supplied by
him to the Company for the giving of the notice to him.
When a notice is sent by post servic® of the notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice
and to have been effected at the time at which the
letter would be delivered in the ordinary course of

post

CASTING VOTE

19. The Chairman shall not in the event of an equality of votes
at any General Meeting of the Company or at any meeting of the
Directors or of a Committee of Directors have a second or casting
vote. Clause 50 in Table A shall not apply to the.Company and

. .
Clguses 88 and 72 in Table A shall be modified accordingly

ASSOCIATE DIRECTORS
20. (a) The Directors may at any time and from time to time
appoint any employee of the Company to the position of

Associlate Director

(b) An Associate Director shall advise and assist the
Directors but shall not attend Board Meetings except at
the invitation of the Directors and when present at the
Board Meeting he shall not be entitled to vote nor be
counted in the quorum but subject as aforesaid he shall
as Associate Director have such powers authorities and

duties as the Directors may in the particular case from

time to time determine
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(c) An Asscciate Director shall not be deemed a member of
the Beoard nor any committee thereof nox shall he be a
Director for any of the purposes of these Articles of
Association or (so far as provision may lawfully be
made in this pehalf) for any of the purposes of the

Companies Act 1985

-

1

(d) Without prejudice to any rights or claiﬁs the Associate
Directaor may have under any contract with the Company
any appointment as an Associate Director may be
terminated by the Directors at any time and shall ipso
facto terminate if the Associate Director shall £rom

. any cause cease to be an employee of the Company

{e) An Associate Director may receive such remuneration (if
any) in addition to the remuneration received as an
employee of the Company as the Directors shall from

time to time determine

Names and Addresses of Subscgribers

1. Instant Companies Ltd
2, Baches Street
London

2. Swift Incorporations Ltd
2, Baches Street
London

21
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Dated this 2lst day of February 1989

3
Witness to the above signatures
Terry Jayne
2, Baches Street
London
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COMPANIES FORM No. 169

Return by 2 company purchasing
its own shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

==

Lol b} 23576t

| L

Name of company

O OABALOl FNANUAC MINAGEMENT  LAMTED,

Shares were purchased by the company under section 162 of the above Act as follows:

Class of sharas ' B‘ LY
Norninal value of e
each share D P

Date(s} on which the
shares were delivered Q:I' 07,1993,
fo the company

Number of shares
purchased Q,@ 00

Maximum prices paid §
for each share 4.5 P

Minimum prices paid §
for each share | 5 ‘J

The aggregate amount paid by the company for the shares to which this return relates was:
§ c.cO
o

Signed g [Director][Secretary]t Date Qﬂ. @-,. 1%

Presentor’s nafne address and For official Use
reference (if Any): General Seciion
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The Companies Act 1985

COMPANY LIMITED BY SHARES

Extraordinary Wesolution

(Pursuant to 5. 378 (1) of the Companies Act 1985)

OF

ARALLS  FINANCIAL NMANKGEMENT LIMUTED

Passed 8 Nevemeer , J198D

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at @ween 13a86LLe HoutE

CKAINGS GgrE PARIC, KiNGiciea€ , NEwROAY
* Benwtsiae RS 8w

on the 871 day of MNovemBer  , 1989 the subjoined
EXTRAORDINARY RESOLUTION i~ytd duly passed, viz..—

RESOLUTION

Conbanty Smare (aonme Sememe

. g To be signed by
Signature .. poooohen . . ' the Chairman, a
Director, or the
Sccretary  of  the
Company.

eesessvrninennnasfunrdge

NoTE—To bef filed within 15 days after the passing of the Resolution(s),

[P.T.Q.

Fovez)

Companies 7*

The Solicitors’ Law Stationery Society ple, Oyez House, 27 Crimscott Streel, London RE1 5T8 1985 Editlon  4.86 F6116




Company Number 2357612
The Companies Act 1985
Company Limited by Shares
Special Resolution
of
Abacus Financial Management Limited

Pasgsed on 8th Day of November 1989

At an ExtraOrdinary General Meeting of the above named Company duly convened
and held at Queen Isabelle House, Kingsclere Park, Kingsclere, Newhury,
Berkshire on the 8th Day of November 1989 the following Resolution was duly
passed as a Special Resolution of the Cowpanys

Special Resolution
Company Share Purchase Scheme

That the Contracts proposed to be made between the Company and the following
Persons

Robin Andrew Mason Timothy Paul Russell

Hichael Janathan Croftis Stephen John Tyler

Thomas Davison Michae) Edwln Thornton Viner
Norman Edward Gavaghan Gordon Louls Jezard

David Harvey Kerridge Audrey Patricia June French
Colin John Scott-Laws Ann Lesley Sumbling

which will entitle, or oblige the Company, if the terms and conditions set out
in the Company's Share Purchase Scheme are fulfilled, to purchase from the
persons named above, thelr respective shareholdings in the Company, the temms
of which are produced to this meeting and signed for the purposes of
identification by the Chailrman, be and are hereby authorised.

N




Numberof \_'2387bt2,
Companyf}m'" S87eN2 L.

The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant 10 5. 378 (2) of the Companies Act 1985}

OF

PR3 FINANCIRL  MANKGEMENT  LiMTED

Passed 3§ JoNE , 1993

AT an EXTRAORDINARY GENER4L MEETING of the above-named
Company, duly convened, and held at QveeEN 18aBELLE oL

KNGS e fark,  KUNGIGLERE | NEWNBLRY
" Renksies  ReS eswW

onthe28™  dayof JQuNe . 1993, the subjoined
SPECIAL RESOLUTION s duly passed, viz..—
RESOLUTION

Combanty  swmane Puoeenme funcme

To be signed by
the Chairman, a
Director, or the
Sccretary  of  the
Company.

NoTE~To be filed within 15 days afier the passing of the Resolution(s),

W
A

A

®
«

[P.T.O.

o The Solicitors® Law Stationery Socicty ple, Paulton House, § Shepherdess Walk, London N1 71.B

Companies 7

1985 Edition
1.89 8627
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Company Numhber 2357612
The Companies Act 1935
Company Limited by Shaves
Special Resolution
of
Abacus Financial Management Limited

Passed on 25th Day of June 1993

At an ExtraOrdinary General Meeting of the above named Company duly convened
and held at Queen Isabelle House, Kingsclere Park, Kingsclere, Newbury,
Berkshire on the 25th Day of June 1993 the following Resolution was duly passed
as a Special Resolution of the Company:

Special Resolution
Company Share Purchase Scheme

That the Contracts proposed to be made between the Company and the following
persons

Robin Andrew Mason

Michael Jonathan Crofts Richard Thomas Ball

Norman Edward Gavaghan Audrey Patricia June French
David Harvey Kerridge Ann Lesley Sumbling

Keith Watson Sharon Jeanette Green

Alan Dixon Amanda Jane Bolton

Thomas McCallum Docherty Ann Nadine Billington
Andrew Martin Perry Shirley Jean Johnston
Thomas Alexander Robinson Claire Louise Smith
Vincent Francis 0’Sullivan Josephine May Smith

which will entitle, or oblige the Company, if the terms and conditions set out
in the Company’s Share Purchase Scheme are fulfilled, to purchase from the
persons named above, their respective shareholdings in the Company, the terms
of which are produced to this meeting and signed for the purposes of
identification by the Chairman, be and are hereby authorised,



- Numbeér of } =3 5’7 bi2,

Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

P ]

Sypecial Regolution

(Pursuant to 5. 378 (2} of the Companies Act 1985)

OF

ABALUS  FINANCIAL PAANKEMENT  LuwiTED

Passed 24 foNE , 1992,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at GuweeEw 1erRELE Fravde

cKangeenere Prrw, aNgierer€ , NEABURY

* Brregmiag R\ e

onthe 247 dayof fuwe , 19952, the subjoined
SPECIAL RESOLUTION wstd  duly passed, viz.:—

RESOLUTION

CotalPany  Swhrk (ORCIMASE  CoUEME

O et
QT g
e

Signature ... 30 Lo BN e freves To be signed

the Chairman, T
.................................................................... . Dircctor, or the Il

Secretary  of  the ALyt

Company.
Note~—To be filed within 15 days after the passing of the Resolution(s).

[P.T.O.
gasamamoncs, The Solicitors’ Law Stationery Society ple, Paulion House, 8 Shepherdess Walk, London N| 7LD 1985 Edition
"OYEZ) . 389 F8621

. 5017408
Companies 7 EEEE




Company Number 23357612
The Companies Rct 1985
Coppany Limited by Shares
Special Resolution
of
Abacus Financial Management Limited

Passed on Zith Day of June 1992

At an Extraordinary General Meeting of the above named Company duly convened
and held at Queen Isabelle House, Kingsclere Park, Kingsclere, Newbury,
Berkshirve on the 24th Day of June 1992 the following Resolution was duly passed
as a Special Resolution of the Company:

Special Resclution
Company Share Purchase Schems

That the Ceontracts proposed to be made between the Company and the following

persons
Robin Andrew Mason Staphen Nicholas Chafer
Michael Jonathan Crofts Thomas Alexander Robinson
Norman Edward Gavaghan Richard Thomas Ball
David Harvey Kerridge Vincent Francis O’Sullivan
Colln John Scott-Laws Audrey Patricia June French
Timothy Paul Russeill Ann Lesley Sumbling
David John Christophex Coomber Sharon Jeanette Green
Andrew Martin Perry Amanda Jane Bolton

which will antitle, or oblige the Company, if the terms and conditions set out
in the Company’s Share Purchase Scheme are fulfilled, to purchase from the
persons named above, their respective shareholdings in the Company, the terms
of which are produced teo this meeting and signed for the purposes of
identification by the Chairman, be and are hereby authorised.

et
ANPANGN
T ppgy

{ 24 RNE 1993,
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Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

i

Sypecial Resolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)

OF

ABALS FINANCIAL  MANAGEMENT  LIMITED,

Passed V4 JuMe€ , 1991,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at @QueeN (Semevie Lowsé

KiINgRerent  FARK |, KUNGSCUWRRE | NEWRLRY
‘Beakanwe Rqud 38w

onthe 4-# dayof Qqune , 193t, the subjoined
SPECIAL RESOLUTION waS  duly passed, viz.:—
RESOLUTION

ConmPany Siaee Puochntc SCHEME

T
[ el
o
)
s oh 1
Q;\Ql b
N :
[N ‘I'?'f
To be signed by e
the Chairman, a i"i" ,
lllllllll XXX A e L s YR R R A A R R R R L RN S R RN R RN AR RN NSRS NN LS DircCtor' or tl‘c ‘-‘—’;"'
Seeretary  of  the
Company.
Note—~To be fled within 15 days aler the passing of the Resolution{s),
[2.T.0.
) The Solicitors’ Law Stationery Society ple, Paulton FHouse, 8 Shepherdess Walk, London NI 7LB 1985 Edition
M J.8% Fa87

Companies 7 AR



Company Number 235761%
The Companies Act 1985
Company Limited by Shares
Special Resolution
of
abacus Financial Management Limited

Passed on 14th Day of June 1991

At an ExtraOrdinary General Heeting of the above named Company duly convened and
held at Queen Isabelle House, Kingsclere Park, Kingsclere, Newbury, Barkshire on
the 14th Day of June 1991 the following Resolution ws duly passed as a Special
Resolution of the Company:

Special Resolution
Company Share Purchase Scheme

That the Contracts praposed to be made between the Company and the following
persons

Robin Andresr Mason Michael Bdwin Thornton Viner
Michael Jonathan Crofts Bordon Louis Jezard

Thomas Davison Robin Andrew Weston

Horman Bdward Gavaghan Keith Watsen

David Harvey Kerridge PDavid John Christopher Coomher
Colin John Scott-Laws Audrey Patricia June French

Ann Lesley Sumbling

which will entitle, or oblige the Company, if the terms and conditions set out in
the Company’'s Share Purchase Scheme are fulfilled, to purchase from the persons
named above, their respective shareholdings in the Coupany, the terms of which are
produced to this meeting and signed for the purpnses of identification by the
Chairman, be and are hereby authorised.
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COMPANIES FORM No. 169
Refurn by a company purchasing

ite own shares

Pursuant to saction 169 of the Companies Act 1985

To the Registrar of Companies

Mame of company

For official use

i At i |

i |[23S761

L R s

Company number

* ARACOS FINANCIAL MANKGEMENT LM TED |

Shares were purchased by the company under section 162 of the above Act as follows:

Class of shares X &‘ ol 'R ot le ' oRD ‘gt o
Nopl e o s | ose | s |
?E%Eéilfgjg{%}:vmd {4.06.1291 | 14.06.1251 | 00, 0%.t201 | OT.01.(0BZ
Qﬂﬂﬁfsrﬂ‘“’“ares leoe lcoo lceo looo
foreachsare | \astp, | tAszp | M- 453

for sachsbare T Tl Lasag |- 4830 Nt (4530

The.aggregats amount paid by the company for the shares to which this return relates was:
§

4z .59
4 )

Signed

Q\(u

[Director][Sechfﬂfle Date O% N 03 . t%%zf‘

Presentor’s pame address and

reference (if any):

For cfficial Use
Gonaral Section

Post foom

Wi

COMPANIES HOUSE
27 JUK 1982

i)




COMPANIES FORM No. 169 \
* Beturn by a company purchasing

its own shares
” 0/
Pleas? do not Pursuant to section 169 of the Companias Act 1985 *
wiil
th{;?ngrg!n

o e e vy e

bbb 13 STRIL

| S e )

To the Registrar of Companias For official use  Company number
Ploose complate .o

e rof cormpany

Eoontss Cgneiat MENAGEMEIT LA TER

Note
This reaurn st be
delivered to the
Reglstrar withln a
gﬂriod of 2a§u:y§ o  sh t {
eginning with the ass of shares
first dutagon which s are g @Q..’h
shates to which it
rolptes ware dallvered .
10 the compahy Nomina value of 6—

ares were purchased by the company under section 162 of the above Act as follows:

each share

Date(s) on which the

' shares were delivered g\a_j {0 \qg

1o the company

Numbaer of shares
| purchased 5; OO
§ A private company Maximum‘ prices pald &
is not required for each share
gi\?;!};lﬂsqlgti?rr;:ﬂon 2 ' 4b P
Minimury prices paid 8
for each share \ BoL ?
Tha ag?gate amount paid by the company for the shares to which this return relatas vwas:
99 -84
) T
-~ dalate ighad i y
| b: :r opa;.a . Signe [Qirestor]{Secretary)t Date T g p ‘QQ\‘.
b Presentor’'g name address and For official Usa Ey%.. Lo Sch
@ reference Jif any): Ganeral Sacilon Qp‘}é\? szwh 05t room, . AN | 5@ lcaof.&.
; Br; W ) j S0

4FES Y4 \




’ CCMPANIES FORM No. 169

cturn by a company purchasing
its own shares

Please o not Pursuant to section 169 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Plaase complote o — -
legibly, profersbly | | l | 9:3'5‘7 (*) LY
[ N A s

in black type, ot
bold black tsttering Name of company

* insert {uli name * AT F‘\ NN 04 D BN DG & eNT LINMATED.,

of company

Note

This retur
delivered
Registrar
perlod of
beginning
first date on
shares 10 whi.

Bl of shares ! e)\ oD
rolates ware telifded

to the compaily Nominal value of g
\D

each share

Date(s) on which the L
shares were delivered . \ qg\ onR
1o the company

Number of shares
purchased 2,000

Ma.dmum prices paid  §

§ A private company

is not required to for each share 3.9 P
give this Information
O Minimuim prices paid §
% for each share 2 .q[aP .
% The aggregate amount paid by the company for the shares to which this return relates was:

§ ! wige
& )

Pm:mwmu:.,..mv _—_—
LS v
COlpaReTs ary A

+
'{ e BAEL
/ U
t del i | i . s
elate as Signed J\r\, [Direetorj[Secre ar’y]’r Date L*, _\“ o \Q 4y '

appropriata
SAR AR

-

Presentor's name address and For official Use @Q R
reference (if any): General Section /O ??\b,




Please do not
writg in
this margin

Pleass complote
lagibly, preferably
in black typo, or
bold black lottering

* insart full nama
of company

Note

This return must be
deliverad to the
Registrar within a
peried of 28 days
beginning with the
first date on which
thares to which it
relates warta delivéred
to the compahy

§ A private company
Is not required to
pive this Information

t dalste o3
appropriate

COMPANIES FORM No. 169 . .

Return by a company purchasing
its own shares

e

ﬂaﬂ‘?}

Pursuant to section 169 of the Companies Act 1985 2

Company numbar

2357612

For official use

|l el

oo mh e el

To the Registrar of Companies

Name of company

*ARALYS

Pagel QL MANALEMENT LAATES

Shares ware purchased by the company under section ‘162 of the above Act as follows:

Class of shares

g od
Se¢

‘aleoen
Sp

1R funeiqas

Nominal value of
each share

Date(s) on which the
sharaes wera delivared
to the company

24 foNE 1991

Number of sharas
purchased

500

500

[e2R pence K ?w,u.
|23 e .22 poatt

The aggregate amount paid by the company for the sharas to which this return relates was:

§ 12..%0
T

Maximum prices paid §
for each share

Minimum prices paid §
for each share

Signed ‘ g [Director][Secretarylt Date |1 S\) K 19a4

For official Use
General Sectlon

Presentor’s mame address and
reference {f any):

| Post room BB LV S‘O

T I ll B

PXSE336%

0 IES OUSE asze? g




