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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4389363

The Registrar of Companies for England and Wales hereby certifies that

TTE TRUSTEES LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 7th March 2002

[

*NO4389363N*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
- forthe record ——

HCO078
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. . Declaration on application for registration
Please complete in typescript,

or in bold black capitals.
CHWP000

L |

Company Name in full "FIQ__M&S
AM TED

. \Maureen Caveley - UK Data Ltd 1

of \55 South Street, Dorking, Surrey RH4 2L A
do solemnly and sincerely declare that | am a T [Saliciterongaged-inthe
1 Please delete as appropriate. farmation of the-comparmylperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act

1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

ke thls solemn Declaration conscientiously believing the same to
g true a ue of the Statutory Declarations Act 1835,

Declarant’s signature MMM

Declared at l14f Meadow Way, Fenny Compton, Warks

Day Month Year

" 08032002

0 Plase pin rame. wforeme ® |Gareth David Peter Jenkins

Date

signed | £, 0. 0, Jeadon Shar 02

T A Commissionerfor-Gaths ooty PUbt o Justiceof thePeaes-or Solicitor

Please give the name, address,

telephone number and, if available, UK Data Ltd 85 SOUth Street
a DX number and Exchange of Dorking Surrey

the person Companies House should

contact if there is any query. RH4 ZLA Tel 01 306 888542
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

WA XDLEUSH Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
41 0697 for companies registered in England and Wales
COMPANIES HOUSE 06/em2 or
Form revised June 1998 Companies House, 37 Castle Terrace, Edinburgh, EH1 2ZEB

for companies registered in Scotland DX 235 Edinburgh
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Companiey House

S iy precony!

Please complete in typescript,
or in bold black capitals.
CHWPO000)

Motes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

A #R1XDHBYAN 0695

GOMPANIES HOUSE 0§/03/02

Form revised July 1998

First directors and secretary and intended situation of
registered office

TIE  TROSTECS
e

85 South Street

@orking

Surrey | Posicote |RH4 2LA

v

UK Data Ltd
85 South Street N

Dorking

Surrey Postcode \RH4 2LA

||

UK Data Ltd 85 South Street
Dorking Surrey

RH4 2LA el 01306 888542

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF143UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2ZEB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary ee notes 1)

Company name

NAME  *Style/ Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous sumame(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region Surrey Postcode

Country

Consent signature
Directors seonotes 15

Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surmame(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country 1

Date of hirth
Business occupation

Other directorships

Consent signature

—\ *Honours etc)

UK Company Secretaries Ltd

\85 South Street

_

LDorking

RH4 2LA

-

J_JJ_J#_I I

Date 6un[0Z

*Honours etc

UK Incorporatations Ltd

85 South Street

Dorking

[Surrey

Postcode (RH4 2LA

Day Month Year

RN

Nationality

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

m. . . N Date

St




Directors (continued) {see notes 1-5)

NAME *Style / Title *Honours etc

* Vountary details Forename(s)

Surname k

IS

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region } Postcode

I | -

Country ;

Day Month Year

Date of birth | | L Nationality

Business occupation

Other directorships

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

Consent signature Date
This section must be signed by
Either
an agent on behalf Signed R Date mnr
of all subscribers N &. - | Ol
Or the subscribers S‘gned —L Dat9)7 —\
( i.e those who signed — 7
as members on the Signed Date
memorandum of -
association). Signed Date
L
Signed Date T
L
Signed [ Date
. ]
Signed Date




ffil? ) THE COMPANIES ACT 1985 to 1989 :Lt { 3@: ? 9
P
g@ PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
Of
TT€ TRUSTEES LIMITED
1. The Company's name is TTE TRUSTEES LIMITED WAL XONGUBH
Ad1
COMPANIES HOUSE asmnssfgg

2. The Company's Registered Office is to be situated in England and Wales.

3. The objects for which the Company is established are:

(A)

(B)

(D)

(E)

(F)

G)

(H)

To act as a Trustee of any fund or funds or of any trust or trusts which have been
established or which may be established or constituted in connection with the undertaking
of TTe Trustees Limited or any other company or companies or in connection with any
combination of any such undertakings, with a view to benefiting all or any persons who are
of have been employed in any such undertaking or combination of undertakings or the
widows, children, dependants or connections of such persons or with a view to benefiting

any other persons whatsoever, and in particular to act as Trustee of any scheme for the
provision of pensions and other benefits.

To act as nominee for TTe Trustees Limited or for the trustees of any scheme for the
provision of pensions and other benefits for the employees or any class or classes of the
employees of TTe Trustees Limited or any subsidiary company of or other company
associaled with TTe Trusiees Limited and the dependants of any such employees.

To act similarly as nominee for any other company or for the trustees of any other trust.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold any real or
personal property and any rights or privileges which the company may think necessary or
convenient for the promotion of its objects and to construct maintain and alter any buildings
or erections necessary or convenient for the work of the company.

To sell, let, mortgage, dispose of or turn to account all or any of the property or assets of
the company as may be thought expedient with a view to the promotion of its objects.

To undertake and execute any trusts which may lawfully be undertaken by the company.

To borrow or raise money for the purposes of the company on such terms and on such
security as may be thought fit.

To enter into any guarantee, contract of indemnity or suretyship.




(D To deai in investments of every description (whether or net vielding an income} and
whether as principal or agent to acquire and deal in stocks, shares, securities, currencies,
commodities, options, futures, debentures, loans, bonds, risks, privileges, rights, interests
and property real or personal, tangible or intangible; to negotiate and finance loans and to
advance and lend money or assets whether upon security or otherwise or upon hire
purchase or credit terms, and to draw, accept, endorse, discount, buy, sell and deal in
negotiable or tradeable instruments of any description and to buy, sell, collect or otherwise
deal in book debts, receivables and invoices; and to act as advisers, experts, consuitants,
managers, trustees, agents and intermediaries in or in relation to investments of any

description, deposits, policies of insurance, pensions, annuities and financial services
products generally.

(J) To place, underwrite or guarantee the subscription of, subscribe for, acquire or sell any
shares, stocks, bonds, options, debentures, debenture stock or other capital or securities or
obligations of any companies, syndicates or other bodies, and to pay or provide for
brokerage, comimission and underwriting in respect of any such issue and without prejudice
to the generality of the foregoing to establish or promote or join in the establishment or
promotion of any other company whose objects shall be calculated to advance the interests
or shall include the taking over of any assets (with or without the liabilities) of the company
or of any principal on whose behalf it may act, and to acquire and hold any shares,
securities or obligations of any such company.

(K} To do all such other things as are incidental or as the company may think condugcive to the
attainment of the above objects or any of them.

4, The liability of the members is limited.

5, The Share Capital of the Company is £2.00 divided into 2 shares of £1 each. The shares in the capital
or any increased capital may be divided into different classes and there may be attached thereto, preferential,

special rights, privileges, conditions or restrictions as to dividend, capital or veting or otherwise as the Articles
of Association may from time to time prescribe.




We, the subscribers to this Memorandum of Association wish to be formed into a Company in pursuant to

this Memorandum, and we agree to take the number of shares in the capital of the company set opposite our
respective names.

Names and Addresses
of Subscribers

Number of shares
taken by each Subscriber

UK Incorporations Ltd
85 South Strest
Dorking

Surrey

RH4 2LA

M- €. Ruuivvale,

Total Shares taken:

Dated the 5™ day of March 2002

WITNESS to the above signatures:-

Maureen Caveley
Authorised Officer
UK Data Lid

85 South Street
Dorking

Surrey

RH4 2LA




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
RRTICLES OF ASSOCIATION
Of
TT€ TRUSTEES LIMITED

PRELIMINARY

1. (@) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S| 1985 No. 805) as amended by the Companies (Tables A to F} {Amendment)
Regulations 1985 (Sl 1985 No. 1052) ( 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 regulations of the Company.

(b} Inthese Articles the expression "the Act” means the Companies Act 1985, but so that any reference
in these Articles to any provisiocn of the Act shall be deemed to include a reference to any statutory
madification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company is incorporated
shall be under the control of the directors who may (subject to Section 80 of the Act and to paragraph (d)

below) atlot, grant options over or otherwise dispose of the same, to such persons, on such terms and in
such manner as they think fit.

() All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the directors propose to issue shall first be offered to the members in proportion as
nearly as may be to the number of the existing shares held by them respectively unless the Company in
General Meeting shall by Special Resolution otherwise direct. The offer shall be made by notice specifying
the number of shares offered, and limiting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration of that period, those shares so deemed to
be declined shall be offered in the proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shall be made in like terms in the same manner
and limited by a like pericd as the original offer. Any shares not accepted pursuant to such offer or further
offer as aforesaid or not capable of being offered as aforesaid except by way of fracticns and any shares
released from the provisions of this Article by any such Special Resolution as aforesaid shall be under the
control of the directors, 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 accepted as
aforesaid, such shares shall not be 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 Section 80 of the Act.

(¢} In accordance with Section 91(1) of the Act Sections 83(1) and 90{1) to (8) (inclusive) of the Act
shali not apply to the Company.




(d) The directors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company to allot 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 shares or grant any such rights under this authority in pursuance of
an offer or agreement so to do made by the Company within that period. The authority hereby given may at

any time (subject to the said Section 80) be renewed, revoked of varied by Ordinary Resolution of the
Company in General Meeting.

SHARES

3. The lien 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 lien on alt shares, whether fully paid or not, standing registered 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 or 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.

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 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”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) 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 relating to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

(b) No business shall he transacted at any General Meeting unless a quorum is present. Subject to
paragraph (c) below two persons entitled to vote upon the business to be transacted, each being a Member
or a proxy for a Member or a duly authorised representative of a corporation, shall be a quorum.

{c) If and for so long as the Company has only one Member, that Member present in person or by
proxy or if that Member is a corporation by a duly authorised representative shall be a quorum.

(d) If a quorum is not present within half an hour from the time appointed for a General Meeting 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 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.

{e) Clauses 40 and 41 in Table A shall not apply to the Company.

8. (8) If and for so long as the Company has only one Member and that Member takes any decision which
is required to be taken in General Meeting or by means of a written resolution, that decision shall be as valid

and effectual as if agreed by the Caompany in General Meeting save that this paragraph shall not apply to
resolutions passed pursuant to Sections 303 and 391 of the Act.

{b) Any decision taken by a scle Member pursuant to paragraph {a) above shall be recorded in writing
and delivered by that Member to the Company for entry in the Company's Minute Book.




APPQINTMENT OF DIRECTORS

7. (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 Directors
shall be one. Whensoever 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 B9 in Table A shall be modified accordingly.

{c} 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 either:-

(i he is 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 signed by a Member qualified to vote at the General Meeting has been given to the

Company of the intention to propose that person for appointment, together with notice signed 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 fill a vacancy or as an additional Director.

{fy The Directors may appoint a2 person who is willing 1o act to be a Director, either fo fill a vacancy or
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 number of Direclors and
for the time being in force.

(@) Inany case where as the result of the death of a sole Member of the Company the Company has
no members and no Directors the personal representative of such deceased Member shall have the right by
notice in writing to appoint a person to be a Director of the Company and such appointment shall be as
effective as if made by the Company in General Meeting pursuant to paragraph {e) of this Article.

BORROWING POWERS

8. The Directors may exercise 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 shares) to Section 80 of the Act to grant any morigage, 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 debi, Yiability or obligation of the Company or of any third
party.

Al TERNATE DIRECTORS

9. (&) 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

appointor as such appointor may by notice in writing to the Company from time to time direct, and the first
sentence 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 purpose of
determining whether a quorum is present.




GRATUITIES AND PENSIONS

10.(a) The Directors may exercise the powers of the Company conferred by Clause 3(ii)(s) of the
Memorandum 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 any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11.(a) 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 calculating the quorum present at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

THE SEAL

12(a) The seal, if any, shall only be used with the authority of the Directors or of a committee of Directors.
The Directors may determine who shall sign any instrument to which the seal is affixed and unless otherwise
so determined it shalt be signed by a Director and by the Secretary or second Director. The obligation under

Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shali not apply to the Company.

(b} The Company may exercise the powers conferred by Section 39 of the Act with regard to having an
official seal for use abroad, and such powers shall be vested in the Directors.

INDEMNITY

13.(a) Every Director or other officer or Auditor 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 relaticn thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, 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 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.

(oY The Directors shall have power to purchase and maintain for any Director, officer or Auditor of the
Company insurance against any such liability as is referred to in Section 310(1) of the Act.

(c¢) 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 therefor, decline to

register the transfer of a share, whether or not it is a fully paid share, and the first sentence of Clause 24 in
Table A shall not apply to the Company.




Names and Addresses
of Subscribers

UK Incorporations Ltd
85 South Street
Dorking

Surrey

RH4 2LA

M. . Roswale

Dated the 5" day of March 2002

WITNESS to the above signatures:-

Maureen Caveley
Authorised Officer
UK Data Ltd

85 South Street
Dorking

Surrey

RH4 2LA




