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COMPANIES FORM No. 12

Statutory Declavation of compliance
with requiremerits on application
for reqgisiration of a company

pursuant to sectionJ12(3) of the Companies Act 1985

To the Registrar of Companies Forofficiaiuse  For official use
e —T

oL | 24253462

[ R

Name of company

PORTFOLIO DESIGN GROUP LIMITED

DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDCN N1 6UB

do solemnly and sincerely declare thatlama [Seiiei%er-eﬁgaged-iﬁ-the—fermaﬂeﬁ-ef-’che-
compamy]t [person hamed 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 Actin respectof the
registration of the above company and of matlers 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 1832

Declared at 11, SH!P STREET Duclarant to sign below
_ BSRECON,
POWYS
Dated th&@h’m%‘lﬂ 0.
e s ST
bafore me B —— ot e

A Commissioner for Oaths or Notr ry Public or Justice of
the Pearse or Solicitor having the powers conferredon &
Commussioner for Oaths.

Presentor’s name, address and For ofticial use
reference (if any): fow Companos Bectim Pesiranm

126149
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BERDAFLFY FHALFF

CCMPFANIRS FOUHM NO. 1U

Statement of first directors
and secrelary and intended
situation of registered office

i

Fursuant to saction 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

TForreorio DegieN Crowr LIMl

Ten .

. .

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

-

183 TELEGRAPH ROAD

HESWALL, WIRRAL,

MERSEYSIDE

Postcode LBO _ISF, |

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

I\

1
Postcode
——a]
Number of confinuation sheets attached {see note 1) |
ST
)3 ‘: \hl t'i} \
Presantor’s name address and For official Use
reference (if any): Ganeral Section Post room

[ ==



directors of the compuny (note 2) ara as yollows:;

Mame {note 3) MICHABL SEMPLE

Business occupation

this margin

A ew ties TR

Previous namels) {note 3) ot Nationality
Address (note 4)  LeNA kst K Ronly RISH
Boos ety “.\x (o, Duarins, REP o¢ LRELANY | Date of birth (where applicable)
Postcode {note 6)
Other directorships t ot + onter portiowlars

of other
directorships

held or previously
held {sas note 5}

if tiig spaceis
insufficlent use a

continLation sheet.

| consent to act as director of he)company named on page 1

Liignature ... - C—"\ Date & / 3 /‘?'*9

T 4

Name (note 3) NOEL MORAN Business occupation
ACCo TN
Previous name(s) (note 3) Nodt Nationality
Address (note 4} Ll THE QRECN, S ILLCRuAN  GRavE | ReSH
STl peRnN Lo Dudtog fep ot Treopaty Date of birth (where applicable)
' Postcode {note B)

Other directorships t M g

j consent to act a

Signature

Y/

stor of the company named on page 1

/g’w —

Date

WU S S O ot

A
3 3/‘;0

’ *

| Name (note 3) ‘[t el 21, Business occupation H
Liéf 43»5«;;',\ W ATk Xy
Previous namefs) (note 3y ojsf Nationality
Adgf?_ JI‘BE 4 29 E‘u.&g s €AY TGS 4 i BAL, BaTIoH
,b S0 G M Date of birth (where applicable)
Fostcode! L. LT 5 S {note 6)
Omer dlrectorthps T FoPy Sy LW
{ - . S
| consent 1 Act as durec;tor of themompanv named on page 1 7 ,
¥ 7 T,
[ Signature // /,'f Co Date & ,;* /4

Page 2



Plaase do not The namels) and particulars of the person who Is, or the persons wlic are,to be the first secretary, or joint

write Tn secretaries, of the company are as follows:

this margin I - P —— S T 30 A w““l
Name (notes 3 & 7} NOEL. MURAN

Plensa complete E

laqibly, pretevahly

in hlack typo, o

bold block lattering Provious name(s) {note 3}  Nuo~ £
Address (notes A &7} 24 THE LRzEN | ETIbe pLavind srovy | STTLe Ul N

Cd 7 L4
3 Diurind ) /fEF. o .L«u:t_/h{f

L.

Pastcode

| consent to act as secretary of the company named oi page 1

Signature ,W /Z,-.:.__. Date Mj‘/ 7o

L oniar

TR A,
Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous nama(s) (note 3)
| Addross (notes 4 &7) 2 BACHES STREET
LONDON

Postcode] T1 6UB

| consent to act as secr ¢ob8 bf the ¢ any named on page 1
: 15 MAR 1990
Signature (Authorised Signatory} Date

(/ n

A PO S S

delote if tha lorm is / \/ﬁﬂvw' 1 5 ”xﬂR iggg

signed by the
m?bc:lbers Signature of agent on behalf of subsribars Date ]

Signed Date

l:ilalcm:Tj IL the form l?
signed by an agent on .
behali of the Signed Date

subscribors.

Al the subacribars Signed Date |
r ust sign either . |
porsonally of by a

perGon of porsons
authcrised to slgn Signed Date
far theny, -
- Signed Date
g t Signed Date
:J 1\ T B = =
i
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|
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o
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THE COMPANIES ACT 1985

PRIVATE CONPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

PORTFOLIC DESIGN GROUP LIMITED

1. The Company's narae is npORTFOLIO DESIGN GROUP LIMITED®.
n The Company's registered office is lo be situated in England & Wates.

3. The Company’s objects are -

(a) To carry on all or any of ine businesses of insurance brokers and consultants,
astate and ~advertising agents, morigage brokers, financial agents, advisers, managers
and administrators, hire purchase and general financiers, brokers and agents, estate and
pusiness developers, commission and manufacturers’ agents, Sufveyors, auctioneers,
claims assessors, building contractors, financiers, trade credit and status enquiry
agents, valuers, a556550rS, assessors’ agents, arbitrators and specialists and general
agents for the transaction of life, pension, house, motor, marine, fire, employers’
fability, accident, purglary and other insurance business, agents for effecting
insurance and obtaining policies in resgect of all und every kind of risk and against
death, injury or loss arising out of, or through, or in connection with any accidents to
ruman beings against loss or damage o real or personal property; commission and
businass agents, jand, house and general property agents, bill brokers, business
t-ansfor 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
nterest therein, and generally to deal in, traflic with by way of sale, lease,
mortgage, exchange. development or otherwise and 1o let for building, development,
investment or any othef purpose any land or house property o7 estates, and any other
property, whether real or personal of any nature or kind whatsoever and any interest
therein, whether in reversion, remainder or gxpectancy; 1C undertake and carry on any
business, transaction of operation capable of Deing undertaken or carried on by
insurance brokers and agents, commission agents, financiers, general agents and the
like.

0BbS
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(b) To carry on any other iride or business whatever which can in the opinion of the Board of

Directors be advantageously carrled an in connection with or anciltary to any of the businesses of the
Company.

(¢) To purchase or by-any other means acquire and take optlons over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether In the Unitad Kingdom or elsewhere any patents, patent rights, brevets d'invention, lcences,
secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use
and turn to account and to manuiacture under or gramt licences or privileges in rumnact of the same,
and to expend money in experimenting upon, lesting and improving any patents, inventions or rights
which the Company may acquire or propose {o acquire,

{e) To acquirg or undartake the whole or any part of the business, goodwill, and assets of any person,
firm, or company cairying on or proposing to carry on any of the businasses which tig Company is
authorlsed to carry on and as part of the conslderation for such acquisition to undertake 2l or any of
the liabilitles of such parson, firm or company, ar to acquire an Interest in, amalgamate with, or
enter Into partnership or into any arrangement tor sharing profits, or for co-operation, nr for mutual
assistance with any such person, flrm or company, or for subsidising or otherwise assistitig any such
person, firm or company, and to give or accept, by way of consideration for any of the acis or things
atoresald or property acquired, any shares, debentures, debenture stock ot securities that may be
agreed upon, and to hold and retain, or sell, mortgage and dea! with any shares, debentures, rlebenture
stock or securities so received.

() To Improve, manage, construct, repair, develop, exchange, let on fease oOr otherwise, mortgage,
charge, seil, dispose of, turn to account, grant licances, options, rights and priviteges in respect of,
or otherwise deal with all or any part of the property and rights of the Company.

(g) To invest and daal with the monays of the Company not immediately required in such manner as may
from time to time be dotermined and to hold or otherwize deal with any investments made,

{h} To lond and advance mongay or give cradit on any terms and with or vithout security {0 any person,
tirm or company (including without prejudice to the generality of the foregolng any holding company,
subsidlary or tellow subsidiary of, or any other company associated in any way with, the Comgpany), 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 guaraniea in any manner and upon any len’s the payment of any
sum of money or the parformance of any obligation by any person, firm or company {including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
assoclatod company as aforesald).

() To borrow and raise monoy in any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard sacurity, flen or other security upon the whole or 2ny pan ol
the Company's proporty or assets (whether present or future), including its uncalled capital, and aiso
by a simitar mortgage, charge, standard security, lien or security to Secure and guaraniee the
performanco by the Company of any obligation or Hability it may undertake or which may become binding
on it.

() To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notos, bllls of lading, warrants, debentutes, and other negotiable or transferable
Instruments.

{k) To apply lor, promota, and obtain any Act of Parliament, 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
offacting any mndification of the Company's constitution, or for any other purposo which may scem
calculated diroctly or indlrectly to promote the Company's imerosts, and to oppose any proceedings of
appllcations which may seem calculated diractly or indlrectly to prejudice the Company's intérest.

() To enter Into any arrangements with any government or authority (supreme, municipsl, tocal, or
otherwice) that may seem conducive to the attainment of the Company's okjects or any of them, and 10
ohtain from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exorcise, and cemply with any such charnters,
decraas, rights, privileges, and goncassions.

{m) To subscribo for, take, purchasa, or othervise acquire, holtd, sc¥, degl with and dispose of,
place and underwrite shares, stocks, debenturas, dobenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying on business in any parl of the world,
and debentures, debenture stocks, bonds, obligations or securities issved or auaranteed by any
govornment  or  authority, municlpal, loeal or otherwise, in any pant ot the world,

(n) To control, manage, finance, subsidise, co-ordinate or otherwisn assist 2ny company ©F companies
in which the Coampany has a diract or indirect financial interest, to provide secretanal, administrative,
tochnical, corvmerclal and other services and facilities of alt kinds for any such company or campanies
and to make payrents by way of subvention or othorwise and any other arrangements which may scem
dositable with respect to any business or operations of or qenerally with respect to any such company
or companies.

v - m 3 o (he thec - 3 sy
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(o) To promote any other company for the purpose of acguiring the whole or any part of the
business of property or undertaking or any of the llabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise *a‘\kcqulre all or any part of the shares or securities of any such company as
alorasald. o

(p} To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together ar 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 prokers and as trustees for any person, firm or company, and to undertake
and pertorm sub-contracts,

(r) To romunerate any person firm or company rendering services to the Company either by cash
payment or by the aliotment to nim 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 oit or any axpon.es incurred in connection with the promotion, formaticn and
incorporation of the Company. er to contract with any person, flrm or company to pay the same, and to
pay commissions 10 brokers and others for undervriting, placing, selllng, or guaranteeing the
subseription of any shares or other securities ¢f the Lompany.

{t) To support and cubscribe to any c¢haritable or public oblect and 10 support and subscribe to
any institution, soclety, or club which may be for the tenofit of the Company or its Directors or
erployees, or may be connocted with any tawn or ptace where the Company carries on business; to give
or award ponsions, annuitles, gratuities, and superannuation or other allowances or benefits oF
charitable ald and gencrally to provide advaniages, facilities and services for any persons who are or
have baon Rirectors of, or who are orf have been employed by, or who are serving or have servaed the
Company, or any company which is a subsidiary of the Company or the holding company of the Compiiif or a
tellow subsidlary of the Company or the pradocossors in business of the Company or of auy such
subsldiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dopondants of such porsons 1o maka paymonts towards iRsUrance; and to set up, establish, support
znd maintaln superannuation and othor funds or schemes {whother contributory or non-contricutory) for
tha bonellt ot any of such persons and of their wives, widows, children and other relatives and
dependants; and to sot up, astablish, support and maintaln profit sharlng or share purchase schemes for
the bonetit of any of the omployeas of the Company of of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employess or 10 trustces on their behal! to enable any
such purchase schames to be established or maintained.

(u} Subject to and in secordance with a duc complignce with the provisions of Sections. 155 10 158
(Inclugive) of the Act (t and so for as such provisions shall be applicable), to give, whether
diroctly or indirectly, any kind of tlnancial assistanco (as dofined in Section 152(11a) of the Act)
for any such purpose  as ls specitied in Section 151{1) antor Section 151(2) of the Act

(vj To distribute among the Mombers of the Compony in kind any propery of 1he Company of
whatover naturo,

(w)To procure tha Company to be registercd  or recognised  in any  pant of the world.

(x) To do all or any of the things or matters afarosald in any part ot the world and either as
principals, agants, conlractors or olherwise, and by or through e2gents, brokers, sub-contractors or
otherwise and aithor alona or in conjunctian with othaus.

{y) To do all such othor things as may ba deemed incidental or conducive 10 the attainment of the
Company's objocts oF any of them,

AND 50 that

(1) None of the objects sot forth in any sub-glauso of this Clause shall be restrictively
gonstrungd butl the widest wtarptotation shall be given 1o each such object, and none of such objects
ghall, oxcept where tho context expressly so requires, be in any way limited or restricted by reterence
to or infaronce from any other objest or objects sct forth in such sub-clause, or by reference to or
inferonca from the terms of any other sub-¢lause of this Clause, or by roforence 0 or inferepce from
the name of tha Company.

(2) None of .he gub-glavses of this Clause and nond of the chjects therein specified shall
o deemed subsidary or ancillary to any of the objects specified n any other such sub-clausc, and the
Company shall have 33 full » power 10 exercise cach and every one of the objects specified in each
sub-clausa of thig Clause as though cach such sub-clause containcd the objects of a separate Company.

() The word “Gompany” in this Clause, except where used in reference to the Company, shall
hea dosmed to Include any parthership or other body of persons, whether incorporated or unincorporated
and whothor domiciled in the United Kingdom or elsawhere.

{9 In this Clauso the oxpression “the Act” moans the Companies Act 1985, but 50 that any
seferance In this Cinusa to any provision of the Act shalt ba deemed to include a reference to any
stotutory moditicatior or re-anactment of that provision for the time being in force.




4, Tho Hability of the Members is Rmitad.

5. The Comnany's share capital ts £1000000 divided Into 1000000 shares of £1 each,

We, the subscrlhers to this Memorandum of Assoclatlon, wish to be tormed Intc a Company pursuant to
this Memorandury; and, __rb\:ve agree to take the number of shares shown opposite our reigactive names.

et b

Number of shareg. ‘aken

Names and Addressas of Subscribers by each Subscriber

- a -

For and on behalt o
1. Instant Companles Limited o - Qne

Laondon N1 GUB

2 Baches Streat ::

For and on behaif af
2. Swift Incorporations Limited
2 Baches Streal
London N1 GUB

oTotal shares taken - TWO

Dated the 15th day ot March, 1930.
Witness to the abova signatures, Terry Jayno
28

aches Streot
London N1 6UB

T o

PRIVATE COMPANY LIMITED BY SHARES

THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION OF

PQRTFOLIO DESIGN GROUP LIMITED
PRELIMINARY

1. (a) The Reguiations contalned in Table A {n the Schedufe to the Companies ({Tables A to F)
Aagulations 1985 as amended by the Companles (Tables A to F) {Amendment) Regulations 13983 {such Table
baing horeinafter called “Table A“) shall apply to he Company save In sc far as they are excluded or
varled heroby and such Regulations {save as S0 pxcluded or varied) and the Articles hereinafter
contalnad shall ba the requlations of the Company,

{b) In these Artcles tha expression “the Act” means the Companies Act 1385, but 50 thit any
reteionco in these Articies 10 any provision of tha Act shall be deemed to include 2 reference o any
gtatutory modification of ro-anactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which arg comprised in the authorised share capital with which 1+ Company i3
incorporated gholl ba under 1ho controt of the Uirectors who may {subject to Section 80 wf the Act and
to paragraph below) allot, grant aptions over or otherwise dispose of the same, to suth personrs, on
sush tarms and k7 auch mannof as they think it

(b) All sharas which are not comprised in the authorised share capital with whith the Company IS
incorporated and which the ODirogtors propose 10 lssua shatl first be offered to tho NMembars in
proportion a8 nearly as may be 0 the number of the existing shares held by them respectively unless
tha Company In General NMeoeting stall by Special Raesolutlon otherwise direct, Tho of 2r shal{ be made
by notica specifylng the number of shares offered, and limiting a period (not selnp less than fcurtesn
days) within which the offer, it not accepted, wili be doemed to be declinew. aiter the expiration of
that gorlat  *hosa gharos so deamed to ho declined shall be offered in the peaportion aforesaid to the
parsons -t have, within the said period, accepted all the shares offcred to them; such fusther otfer
shatt be v -7« in likd tarms in the sama maaner and limited by a tke period a3 the original offer. Any
ghares no acceptad pursuant to such offer or further ofter &~ Jloresaid or not capable ot being
ofterod a8 alorasald eicept by way of {ractions and any sharge velegse1 wom the provisions of this

R35142
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Article by any such Special Resolution as =aforesald shall be under the control of the Diractors, who
may allot, 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 acceptad as aforesaid, such
shares shall not ba disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered to the Members. The foregoing provisions of this paragraph (b) shall
have effect subject to Sectldi€Q of the Act.

(¢} in accordance with Sectlon 91(1) of the Act Sections 89(1) and 80{1) to (6) (inclusive} of
the Act shall not apply to the Company.

(d) The Directors are generally and uncenditionally authorised for the purposes of Section 80 of
the Act, 10 exercise any power of the Company to allot and grant righis & subiscribe for or convert
securitios 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 trom the date of
Incorporation and the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement $o lo do made by the Company within that period.
The authority hereby given may at any time (sublect to the said Section 80) be renewed, revaked or
varled by Ordinary Resolutlon of the Company In General Mesting.

SHARES

3. The llen conferred by Clause 8 In Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount flen on ail shares, whether tully paid or not, standing
registered In the name of any person Indebted or under fiability 1o the Company, whether he shall be
the sole rogistered holder thereo! or shall bae one of two or more joint holders, for all moneys
prosently payable by him or his estate to the Company. Clause 8 in Table A shall be modified
accordingly.

4. Tho liability of any Member In dofault in respect of a call shall be increased by the addition at
the ond of the first sentenca of Clause 18 In Table A of the words “and all expenses that may have been
incurrod by the Company by reason of such non-payment®,

GENERAL MECTINGS AND RESOLUTIONS

5 (a) A notico convening a Gencral Meoting shalt be required to specily the general nature of the
buslness to be transacted only in the case of special business and Clause 38 in Table A shall be
modified accordingly.

All businoss shall be doemed special that is transacted at sn Extraordinary General Meeting, and
also all that Is *ransacted at an Annual Genaral Meeting, with tha exception of declaring a dividend,
thn consideration -.° the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the romuneration of, the Auditors.

(b) Every notice convening a Goneral Meoting shall comply with the provisions of Section 372(3)
of tho Act as to giving Information to Members in regard to their right to appoint proxies; and notices
of and othor communlcations relating to any General Meeting which any Member is entitled to receve
shall he sent to the Directers and to the Auditors for the time being of the Company.

6. (a) Clouse 40 in Table A shall be read and construed as if the words “at the lime when the
Meeting proceeds to business™ were added at tho end of the lirst sentence.

() It a quorum is not present within half an hour from the time appeinted for a General Meeting
the Genoral Meating shall stand adjourned to the same day In the next week at the same time and place
or 1o such other day and at such other time and place as the Directors may determine; and if at the
adjourned General Meeting a querum is not presont within half an hour {rom the time appointed therefor
such adjourned Ganeral Meoting shall be dissolved.

(c) Clause 41 in Table A thall not apply to the Company,
APPOINTIMENT OF DIRECTORS

7, (a) Clause 84 in Table A shall not apply 1o the Company.

(b) The maximum npumber and minfmurn number respactivaly of the Directors may be determined from
time to timo by Ordinary Resolution in General Meeting of the Company. Subject to and in defaull of
any such determination there shall be no maximum number of Directors and the minimem number of
Diroctors shall be one. Whensoover the minimum number of the Dircctors shall be one, a sole Director
shall have authonty to excreise all the powers and discretions by Table A and Dby these Articles
exprogsed to be vested in the Directors generally, and Ciause 89 in Table A shall be wmoditied
accordingly.



(¢) The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) In
Table A shall not apply to the Company,

{d) No person shall be appointed a Director at any General Meeting unless eithen-
() bhelis recommended by Taa Directors; or

(i) not less than fourteen nor more than thirty-five clear days befora the date apoointed
fo: the Genaral Meseting, notice exgcouted by a Member qualitied to vote at the General Meeting has been
given to the Company of the !ntention to propose that person for appointment, together with notice
execuied by that parson of his willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary Resolution In Generai Meeting
appoint any person who is willing to act to be a Oirector, olther to fill a vacancy or as an additional
Director.

() The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an addilional Director, provided that the appeintment does not cause the number of
Dlrectors 1o axceed any number determined In accordance with paragraph (b) above as the maximum number
of Directors and for tho time beipg in force.

BORROWING POWERS

8. The Directors may exerclse ali 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 sharos) 1o Section 80 of the Act to grant any mortgage, charge or standard
segourlty over its undertaking, property and wuncalled capital, or any part thercof, and to issue
dobontures, dobonture stock, and other securitles whether outrght or as  secusity for any debt,
llabllity or obligation of tha Company or Of any third party.

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not bo entitted as such to rCceive any remuneration from the
Company, savp that he may be paid by the Company such part (if any) of the remuneration otherwise
payable to his appolntor as such appointor may by notice In writing to the Company from time to tHme
direct, and the first sentence of Clause 86 in Table A shall be modified accordingly.

(b} A Diroctor, or any guch other person as is mentioned in Clause 65 in Table A, may : as an
alternata Olroctor to rapresent more than onma Director, and an alternate Director shall bhe el itled &t
any meating of tho Directors or of any commitice of the Dlrectors to one vote lor every Director whom
ho roprasents in addition to his own voto (if any) as a ODirector, but he shall count as only cne for
the purpose of dotermining whether a quorum iég prosent,

DISQUALIFICATION OF DIRECTORS

0. The offica of a Diractor shall bo vacated if ho becomes incapable by rcason of iliness or injury
of managing and administering his property and affairg, and Clause 81 in Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. fa) Tho Directors may exorcise the powers of the Company conlered by Clausg 3(t) of the
Memorandum of Association of the Company and shall bo entitled to retain any benelits received by them
or any of them by raason of the excréiso of any such powers,

(b) Clause 87 in Tabie A shall not apply to tha Company.
PROCEEDINGS OF DIRECTORS

12, (2) A Diroctor may vots, at any meeting of the Directors or of any committee of the Directers, on
any rosolution, notwithstanding that it in any way conrcerns or relates to a matter in which he has,
dircctly or Indirectly, any kind of Int@rest whatsoaver, and if he shall vote on any such resolution 2as
aforgsald his voto shall be counted; and in relotion to any such resolution as aforesaid he  shall
fwhether or not he shall vote on the same) be taken into account in caiculating the quorum present at
the mesting.

{).Clauses 94 to 97 (inclusive) in Tabie A shall not apply to the Campany.



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 {iabilities 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 Gourt, and no Director or other officer shall be liable for any ioss, damage or
misforfune 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 avaoided by Section 310 of the Act.

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

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paic
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Namas and Addrosses of Subscribors

For and on behalt of .
1. Inatont Companlos leitc&lscﬁz(:’
2 Baches Stroot ~ L

London N1 BUB

43

For and on bshalf of
2, Swift incarporations Limited /7 !
2 Bachag Streot { /i ﬁﬂ g
London N1§UB jﬁﬂ@[j@&,
1. o gl g
0
Lo
s

Dated *his 15th day of March, 1330,

Witness to the abovo signatures, Temy Jayna
2 Bachos Streat @'Lﬂ—
London Nt SUB e PN

R8119
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2485358

| hereby certify that

PORTFOLIO DESIGN GROUP LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 26 MARCH 1990

4y

i Q\:-:%(-’
[ u\,ﬂ@@

an authorised officer

HCto78



