PEARSON STERLING TWO PLC

Company number 2911143
(the “Company™)
We, the undersigned, being all of the members of the Company entitled to attend and

vote at general meetings of the Company, hereby pass the following resolution in
accordance with the articles of association of the Company:

SPECIAL RESOLUTION

Change of Name

THAT the name of the Company be changed to Pearson Funding One ple.

For and on behalf of For and on behalf of
Pearson ple Pearson Nominees Limited

- -

T ————

Authofised Signatory uthorised Signatory

Date: 23 February 2009



PEARSON STERLING TWO I'LC

Company Number 2911143

(the “Company™)

SHAREHOLDERS? WRITTEN RESOLUTION
We, the undersigned, being all the sharcholders of the Company entitled to attend and
vote at general meetings of the Company, hereby pass the following resolution in

accordance with the articles of association and RESOLVE:

SPECIAL RESOLUTION

Change to Articles of Association

THAT a new clause 13 be inserted into the Company’s articles of association
comprising of the wording below:

13. DIRECTORS® INTERESTS

13.1  For the purposes of section 175 of the Companies Act 2006, and from the date
on which such statutory provision comes into force the hoard may authorise any
matter proposed to it in accordance with these articles which would, if not so
authorised, involve a breach of duty by a Director under that section, including,
without limitation, any matter which relates to a situation in which a Director has, or
can have, an interest which conflicts. or possibly may conflict, with the interests of
the Company. Any such authorisation will be effective only if;

(a) any requirement as to quorum at the meeting at which the matter is considered
is met without counting the Director in question or any other interested
Director; and

(b)  the matter was agreed to without their voting or would have been agreed to if
their votes had not been counted.

The board may (whether at the time of the giving of the authorisation or subsequently)
make any such authorisation subject to any limits or conditions it expressly imposes
but such authorisation is otherwise given to the fullest extent permitted. The board

may vary or terminate any such authorisation at any time,

A conflict of interest includes a conflict of interest and duty and a conflict of duties,
and interest includes both direct and indirect interests,

13.2  Subject to section 177(5) and section I77(6) of the Companies Act 2006,
provided that he has disclosed to the board the nature and extent of his interest, a
Director notwithstanding his office:



{a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise (directly or
indirectly) interested:

(b} may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled o remuneration
for professional services as if he were not a Director;

(c) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body corporate
in which the Company is otherwise (directly or indirectly) interested.

13.3 A Director shall not. by reason of his office, be accountable to the Company
for any remuneration or other benefit which he derives from any office or
employment or from any transaction or arrangement or from any interest in any body
corporate:

(a) the acceptance, entry into or existence of which has been approved by the
board pursuant to Article 13.1 (subject, in any such case, to any limits or
conditions to which such approval was subject); or

(b) which he is permiited to hold or enter into by virtue of paragraph (a), (b) or (c)
of Article 13.2:

nor shall the receipt of any such remuneration or other benefit constitute a breach of
his duty under section 176 of the Act,

134 Any disclosure required by Article 13.3 may be made at a meeting of the
board, by notice in writing or by general notice or otherwise in accordance with
section 177 of the Act,

13.5 A Director shall be under no duty to the Company with respect to any
information which he obtains or has obtained otherwise than as a director of the
Company and in respect of which he owes a duty of confidentiality 1o another person.
However, to the extent that his relationship with that other person gives rise to a
conflict of interest or possible conflict of interest, this article applies only if the
existence of that relationship has been approved by the board pursuant to Article 13.2.
In particular, the director shall not be in breach of the general duties he owes to the
Company by virtue of sections 171 to 177 of the Act because he fails:

(a) to disclose any such information to the board or to any Director or other
officer or employee of the Company; and/or

(b} to usc or apply any such information in performing his duties as a Director of
the Company,

13.6  Where the existence of a Director's relationship with another person has been
approved by the board pursuant to Article 13.2 and his relationship with that person
gives rise to a conflict of interest or possible conflict of interest, the Director shall not
be in breach of the general duties he owes to the Company by virtue of sections 171 to
177 of the Act because he:



(a)

(b)

absents himsclf from meetings of the board at which any matter relating 1o the
conflict of interest or possible conflict of interest will or may be discussed or
from the discussion of any such matter at a meeting or otherwise; and/or

makes arrangements not to receive documents and information relating 1o any
matter which gives rise to the conflict of interest or possible conflict of interest
sent or supplied by the Company and/or for such documents and information
to be received and read by a professional adviser,

for so long as he reasonably believes such conflict of interest or possible conflict of
interest subsists.

13.7

The provisions of articles 13.5 and 13.6 are without prejudice to any equitable

principle or rule of Jaw which may excuse the director from:

{a) disclosing information, in circumstances where disclosure would otherwise be
required under these articles: or

(b)  attending meetings or discussions or receiving documents and information as
referred to in article 13.6, in circumstances where such attendance or receiving
such documents and information would otherwise be required under these
articles.

For and on behalf of For and on behalf of

Pearson ple Pearson Nominees Limited
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THE COMPANIES ACTS 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES
OF ASSOCIATION

of

PEARSON STERLING TWO ple

(As at 8 September 1994)



Company Number: 2911143

THE COMPANIES ACT 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

PEARSON STERLING TWO plc

(Amended by special resolutions passed on
2 September and 8 September 1994)

The Company’s name is *Pearson Sterling Two plc.

The Company is to be a public company.

The Company’s Registered Office is to be situated in England.

4. *The objects for which the Company is established are:-

(1)

To acquire and hold any shares, stocks, bonds, loans, debentures, scrip,
obligations and securities of or issued or guaranteed by any corporation or
company constituted or carrying on business in any part of the world
(including without limitation any corporation or company connected or
associated with the Company or which is a member of the same group of
companies as the Company), and any units of or participations in any unit
trust, scheme, mutual fund or collective investment scheme, or certificates
of deposit; and any right or interest therein or option over any of the
aforesaid; and debentures, bonds, loans, obligations and securities of or
issued or guaranteed by any government, international authority, sovereign,
ruler, commission, public body or authority, supreme, municipal, local or
otherwise, whether at home or abroad and any right or interest therein or
option abroad and any right or interest therein or option over the same,

On 2 September 1994 a special resolution was passed to change the name of the
Company from Optionmain Public Limited Company 1o Pearson Sterling Two ple.

On 8 September 1994 a special resolution was passed to incorporate a new
objects clause in the form of clause 4 above.



(2)

(3)

(4)

()

(6)

(7

(8)

®

To acquire any investments by original subscription, loan, tender, purchase,
exchange, or otherwise, and to underwrite or guarantee the subscription
thereof.

To lend money, and grant or provide credit and financial accommodation
to any person, and to deposit money with any person, and to carry on
financial business.

To raise or borrow money and to secure or discharge any debt or
obligations in such manner as the Board of Directors may think fit and to
receive deposits and to mortgage, charge, pledge or give liens or other
security over the whole or any part of the Company’s undertaking, property
and assets (whether present or future), including its uncalled capital, or by
the creation and issue of securities for such purposes and in such
circumstances and upon such terms and conditions as the Board of
Directors may think fit.

To guarantee the payment of dividends on any shares of the capital of any
of the corporations, companies or associations in which the Company has
or may at any time have an interest, and to become surety in respect of,
endorse or otherwise guarantee the payment of the principal of or interest
on any shares, scrip, bonds, coupons, mortgages, debentures, debenture
stock, securities, notes, acceptances, drafts, bills of exchange or evidence
of indebtedness issued or created by any such corporations, companies or
associations.

To become surety for or guarantee the carrying out and performance of
any and all contracts, leases and obligations of every kind, or any
corporation, company or association, any of whose shares, scrip, bonds,
coupons, mortgages, debentures, debenture stock, securities, notes, drafis,
acceptances, bills of exchange or evidence of indebtedness, are at any time
held by or for the Company, or in which the Company is interested or with
which it is associated, and to do any acts or things designed to protect,
preserve, improve or enhance the value of any such shares, scrip, bonds,
coupons, mortgages, debentures, debenture stock, securities, notes, drafts,
bills of exchange or evidence of indebtedness.

To invest and deal with the moneys of the Company not immediately
required in any manner and hold and deal with any investment so made.

To draw, make, accept, endorse, discount, create, negotiate, execute, deal
in and issue promissory notes, bills of exchange, bills of lading, warrants,
debentures and other instruments and securities, whether negotiable or
otherwise.

To lend or advance money and to give credit and to enter (whether
gratuitously or otherwise) into guarantees or indemnities of all kinds, and
whether secured or unsecured, whether in respect of its own obligations or
those of some other person or company in such circumstances and upon
such terms and conditions as the Board of Directors may think fit.



(10)

(11)

(12)

(13)

(14)

(15)

(16)

To acquire and hold any estate or interest and on any tenure, land,
buildings, and rights and privileges relating thereto, and any other real or
personal property of any kind (including without limitation any patent,
trademark, copyright, design, know-how, information or other similar
rights) any other chose in action; any plant, machinery or equipment; or
any other chattel in any part of the world and to exploit the same by lease,
licence, hiring or otherwise.

To exercise and enforce all rights and powers conferred by or incident to
the ownership of any of the Company's investments and holdings and to
manage, vary, develop, dispose of and turn to account all or any such
investments and holdings from time to time as may be thought expedient.

To provide management services and generally to co-ordinate the
administration and operation of any other company or corporation, or any
business, property, land or estate thereof, and to carry out and undertake
all such duties and matters in connection therewith as may be necessary
or deemed to be expedient and to exercise its power as a controlling
shareholder of other companies or corporations.

To act as trustee of any deeds constituting or securing any debentures,
debenture or loan stock or other securities or obligations, and to
undertake and execute any other trusts, and also to undertake the office
of executor, administrator, treasurer, or registrar, and to keep for any
company, government, authority, or body, any register relating to any
stocks, funds, shares or securities, or to undertake any duties in relation to
the registration of transfers, the issue of certificates, or otherwise.

To carry on all kinds of promotion business, and in particular to promote,
join in the promotion of, form, constitute, float, lend money to, assist,
manage and control any companies, associations or undertakings,
whatsoever.

To enter into such commercial or other transactions in connection with any
business of the Company as may seem desirable to the Board of Directors
for the purpose of the Company’s affairs.

To pay or to provide or to make such arrangements for providing such
gratuities, pensions, benefits, share option and acquisition schemes, loans
and other matters and to establish, support, subsidise and subscribe to any
institutions, associations, clubs, schemes, funds or trusts, (whether to or for
the benefit of present or past directors or employees of the Company or
its predecessors in business or of any company which is a subsidiary
company of the Company or is allied to or associated with the Company
or with any such subsidiary company or to or for the benefit of persons
who are or were related to or connected with or dependants of any such
directors of employees) as may seem to the Board of Directors directly or
indirectly to advance the interests of the Company.



(17)

(18)

(19)

(20)

(21)

(22)

(23)

(24)

To act as agents, brokers or trustees, and to enter into such arrangements
(whether by way of amalgamation, partnership, profit sharing, union or
interests, co-operation, joint venture or otherwise) with other persons or
companies as may seem to the Board of Directors to advance the interests
of the Company and to vest any property of the Company in any person
or company on behalf of the Company and with or without any declaration
of trust in favour of the Company.

To apply for, promote and obtain any Act of Parliament, Charter,
privilege, concession, licence or authorisation of any government, state or
municipality, or any other department or authority, or enter into
arrangements with any such body, for enabling the Company to carry any
of its objects into effect or for extending any of the powers of the
Company or for effecting any modification of the constitution of the
Company or for any other purpose which may seem to the Board of
Directors to be expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the interests
of the company.

To hold, sell, lease, dispose of, charge, mortgage, grant rights over or
otherwise deal with the undertaking, property or assets of the Company or
any part thereof on such terms as the Board of Directors may decide, and
to distribute any property or assets of the Company of whatever kind in
specie among the members of the Company.

To pay for any rights or property acquired by the Company and to
remunerate any person or company, whether by cash payment or by the
allotment of shares, debentures or other securities of the Company
credited as paid up in full or in part, or by any ather method the board of
Directors may think fit.

To establish or promote companies and to place or guarantee the placing
of, underwrite, subscribe for or otherwise acquire, hold, dispose of and
deal with, and guarantee the payment of interest, dividends and capital on,
all or any of the shares, debentures, debenture stock or other securities or
obligations of any company or association and to pay or provide for
brokerage, commission and underwriting in respect of any such issue upon
such terms as the Board of Directors may decide.

To pay or agree to pay all or any of the promotion, formation and
registration expenses or the Company.

To contribute to or support any public, general, political, charitable,
benevolent or useful object, which it may seem to the Board of Directors
to be in the interests of the Company or its members to contribute to or
support.

To pay all the costs, charges and expenses preliminary or incidental to the
promotion, formation, establishment and incorporation of the Company.



(25) To cease carrying on or wind up any business or activity of the Company,
and to cancel any registration of and to wind up or procure the dissolution
of the Company in any state or territory.

(26) To distribute among members of the Company in specie or otherwise, by
way of dividend or bonus or by way of reduction of capital, all or any of
the property or assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with and subject to any
incident authorised and consent required by law.

(27) To do all or any of the above things in any part of the world whether as
principals or agents or trustees of otherwise and either along or jointly
with others and either by or through agents, subcontractors, trustees or
otherwise.

(28) 1o carry on any other business or activity whatever which, in the opinion
of the Board of directors, is or may be capable of being advantageously
carried on or done in connection with or ancillary to any of the above
mentioned businesses or is likely directly or indirectly to enhance the value
of or render profitable all or any of the property or rights of the Company
or otherwise to advance the interests of the Company or its members.

(29) to do all such other things as may be considered by the Board of Directors
to further the interests of the Company or to be incidental or conducive
to the attainment of the above objects or any of them.

And 1t is hereby declared that (a) the objects set forth in each sub-clause of this
clause shall not be restrictively construed but the widest interpretation shall be
given thereto, and (b) the word "company” in this clause, except where used in
reference to the Company, shall be deemed to include any partnership or other
body or persons, whether corporate or unincorporate and whether domiciled in
the United Kingdom or elsewhere, and (c) except where the context expressly so
requires, none of the several paragraphs of this clause, or the objects therein
specified, or the powers thereby conferred shall be limited by, or be deemed
merely subsidiary or auxiliary to, any other paragraph of this clause, or the objects
in such other paragraph specified, or the powers thereby conferred, and (d) in this
clause the expression "the Act” means the Companies 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 modification or re-enactment of the provision for the
time being in force.

The liability of the Members is limited.

***The share capital of the Company is £100,000 divided into 100,000 shares of
£1 each.

On 8 September 1994 the capital of the company was increased from £100,000 to
£12,500,000 by the creation of 12,400,000 ordinary shares of £1 each.



THE COMPANIES ACTS 1985 10 1989
PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Association

1. Thae Company's nama is

OPTIONMAIN PUBLIC LIMITED COMPANY

2. The Company is lo ba a public company.

3. The Company's regisiered office is to be sitluated
in England and Walos.

4., Tha Company's objocts aro:-

{a) i} To camry on all or any of the
businesses of goneral merchants and traders, cash
and crodit traders, manufaciurers’' agenls
roprasontalives, insurance brokors and consultants,
ostate snd advortising agonts, morigage brokors,
financial agents, advisers, managors and
administrators, hire purchase and genoral financlers,
brokors and agonts, commission agents, importors
and oxporters, manufacturers, rotaikors, wholosalors,
buyers, sollers, distributors and shippoers of, and
doalers in 8l products, goods, wares, morchandiso
and produco of ovory description, 1o participate in,
undertake, perform and carry on all kinds of
commorcial, industrial, trading and financial operations
and onterprisos; ta corry on all or any o! the
businesses of marketing and business consultants,
advertising agonts and  contraclors,  general
storokoopors, warchousemen, discount tradors, mail
ordor spocialists, rallway, shipping and forwarding
agonts, shippors, tradors, capitalists and financiers
oither on the Company’s own account of olhorwiso,
printors and publishers;  haulage and transporl
conlraciors, garago propriotors, operators, hirers and
lﬂ;;l:]if?u on h1{rn of, and dﬁalur: Iw.i:rd snd othor
vohiclos, craft, plant, machinory, t equipment
of all kinds; to purchase or othorwiso acquire and
take over any businosses or undortakings which may
be doomod oxpodiont, or 1o bocoma interosted in, and
to camy on of disposa of, remave of put an ond 1o the
samo of othorwisa doal with sny such businesses or
undertakings as may bo thought dosirable,

) lit To cary on tho businoss ol an
investmont t:m'ipln'{“in all its branches, and to
acquire by purchaso, loaso, concossion, grant, lconco
or othorwise such businossas, oplions, nghts,
privilogos, lands, buildings, loases, undorloases,
stocks, sharos, dobonturos, dobonture stock, bonds,
nbliggl[ons. socuritios, rovorsionary  intorosts,
annuities, policios of assurance and othor proporty
and rights and intorests in property as tho Company
shall fit and generally 1o hold, manage, dovelop,
loaso, sell or dispose of the same and to vary any of
tho invostmonts of the Company, to act as trusteos of
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any doods constituling or socuring any dobentures,
dobonture stock or othor socuritios of obligations.

{ili) Ta carry on any other trado or businoss
whatovor which can in the opinion of tho Board of
Directors ba advantagoously camied on in connection
with or ancillary to any of tha businesses of the
Company.

(bl To purchase or by any othor moans
lcguir{l and tako optlons ovor any whatever,
and any rights or privilegos of sny kind over or in
respoct of any proporty.

{c} Ta apply for, register, purchase, or by
olhor moans acquire and pratoct, p g and ronaw,
wholher in tho United Kingdom or elsewhore any
patonts, patent rights, brevets d'invention, liconces,
sacrol procosses, lrado marks, dosigns, protections
and concessions and 1o disclaim, alter, modify, use
and tum to account and to manufaclure undaer of
grant licences or privileges in respect of the sama,
and to expond money in uxﬁxmunting upon, tostin
and improving any patents, inventions of rights whic
tho Company may scquire or proposo to acquire.

{di To acquire or undartake the whaolo of
any part of the business, goodwill, and assots of any
person, fimm, or company :lrrving on of propasing o
carry on any of the businesses which the Company is
authorised 1o carry on and as part of the considaration
for such acquisition to undertake all or any of the
liabilities of such son, firn or company, of to
acquira an interest in, amalgamate with, or enter into
partnership or into any arrangemont for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm or :ornpmr‘. or for
subsidising or otharwiso assisting any such person,
firm ot company, and to give or accept, by way of
considoration for any of the acts or things aloresaid or
property acquired, any shares, debentures, debenture
stock of securitios that may bo agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, dobontures, dobonturo stock of securitios so
recoivod.

{ol To improve, manago, construct, repair,
dovolop, oxchango, lot on loase or atherwisa,
mortgage, chargo, sell, dispase of, tum to account,
grant liconces, options, rights and privileges inrespoct



of, or otherwise deal with all or any part af the
proparty and rghts of the Company

{11 To invest and deal with the moneys ol
the Company not  mmaediately requited o such

manner as may Trom time 1o tme be deterrmined and
1o hold or otherwise daal with any investments e

gt To kend and advance money or give credit
on any torms and with o without secunty 1o any
person, lirm or company including without projudice
o the gonerality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associaled in any way with, the
Company), o enter into guaranicos, contracts of
indomnity and suretyships of all kinds, to receive
money on deposit of loan upon any temms, and to
soCUrD of guarantes inoany manner and upon any
terms the payment of any sum of money of tha
performance ol any cbfigation by any person, fim o
company (including without prejudice to the goenerality
of tho hroﬁuing any such holding company,
subsidiary, fellow subsidiary or associated company
as aloresaid).

[{}] To bomow and raise money in o any
manner and to secura Lhe repayment of any monay
borrowed, raised or owing by mortgage, ﬂh“%
standard security, lien or olher secutity upon U
wholo or any part af the Company’s proporty o
assots (whelher prosent or 11.Itllfﬂ?. including its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or socunty 1o scoure
and guaranteo the perfarmance by the Company of
any obligation or hability it may undartake or which
may bocome binding on it.

{ih To draw, make, accept, endorsa,
discount, negotiate, cxecute and issue cheques, bills
of exchange, promissory notes, bills of lading,
warrants, debontures, and  olher negotiable  or
transferable instruments,

lif‘r Ta apply for, promote, and obtain any
Act of Fadiament, order, of licence of the Department
ol Trade or other authority for enabling the Company
to carry any of its objects into etfect, or for offecting
any modification of the Company's constitution, or for
any other sa which maz soom calculated diractly
or indirectly to promate the ompany's interests, and
ta oppose any proceadings or applications which may
soom calculated directly or indirectly to projudice tha
Company's interests.

(k) To entor into any amangements with any
governmant of authority {suprema, municipal, local, or
gtherwise) that may seem conducive 1o the
attainment of the Company's cbjects or any of them,
and 1o obtain from any such govemment or authority
any charters, docrees,  rights, privileges  of
concessions which the Company may think desirable
and 1o carry out, exercise, and comply with any such
charters, docroos, rights, privileges, and concessions.

] To subscribe for, tlake, purchaso, of
olherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debontures,
debenture stocks, bonds, obligations or securitios
issucd of guaranteod by any olher company
constituted of carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligations or securities issued or guarantced by any
govermnment  of  authority, municipal, local or
olherwiso, in any part of the world,

imj To control, manage, linance, subsidiso,
co-ordinate or othorwise assist any company of
companies in which the Company has a direct or
indirect financial intorast, to provide socrotarial,
administrative, technical, commercial and other
servicos and facilities of all kinds for any such
company of companies and 1o make paymaents by
way of subvention or othorwise and any other
arrangemants which may seem desirable with respact
to any business or oparations of of goenerally with
respect 1o any such company or companias,
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in} Ta proenale any other company for tha
purpase af acquinng the whole or any part of the
Lsusiness of properly of undertaking or any af the
habilties of the Company, o of undertaking  any
husiness of opatations which may appseas likely 1o
assist o benefit the Campany of to enhance the walune
at any property or husiness ol the Company, and 1o
place or guarantes  the placing of, undenwnte,
subscribe Tor, of otherwise soquire @l of any part of
the shares o securitics of any such company as
aforasaid.

lo) To soll or otherwise dispose of the
whole o any part of the business or property of the
Company, either togothar or in portions, for such
consideration as the Company may think fit, and in
particular for shares, dobentures, of securities of any
company purchasing the same.

i To act as agents of brokers and as
trustees for any porson, lmm of company, and to
undertake and perform sub-contracts,

{q) To remunerate any person, firm or
company rendering services to the Company either by
cash payment or by the allstment 1o him or them of
shares or othor securities of the Company credited as
paid up in full or in part or otherwise as may b
thought expoedient,

irh To distribute among the Membaers of the
Company in kind any property of the Company af
whataver nalure.

{s) To pay all or any expenses incurred in
conneclion  with 1 promation, fommation and
incorporation of the Company, of to contract with any
person, fim or company 1o pay the sama, and to pay
eommissions to brokers and othars for underwriting,
placing, sclling, or guarantesing the subscription of
any shares or other securities o the Company.

it} To support and subscribe to any
chantable or public object and 1o support and
subscribe to any institution, society, of club which
may bao for the benafit of the Company or its Directors
or omployoeos, of may be connected with any town or
placa whera tho Company carries on business; to give
or award pensions,  annuities, gratuities, and
superannuation of olher allowances of benofits or
charitable aid and generally to provida advantages,
faciities and services for any persons who are or have
bean Directors of, or wha are or have bean employed
by, or who are serving of have served the Company,
or any company which is a subsidiary of the Cempany
or the hnidm? company of the Company or a fellow
subsidiary of the Company or the predecessors in
business of the Company of of any such subsidiary,
holding or fellow subsidiary company and to the
wives, widows, children and other relatives and
depondants of such persons; to make payments
towards Insurance including insurance for any
Director, officer or Auditor against any liability as is
roforred to In Section 31011) of the Act; and to sot
up, establish, support and maintain suparannuation
and ather Tunds ar schemas (whaether contributory o
non-contributory) for the benefit of any of such
porsons and af their wives, widows, childien and
othar relatives and dependants; and 1o set up,
gslablish, support and maintain profit sharing or share
purchasa schemes for the benelit of any of tha
employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend
money to any such emplayees or to lrusteas on thoir
behall to snable any such purchase schomes to be
established or maintained

ful If and only to tho extent permitted by
the Act, to giva, whother directly or indirectly, any
kind af financial assistance {as defined in Saclion
152(1Ha} of the Act) for any such purpase as is
sﬁﬂﬁaiuj in Soction 151(1) and/or Section 151{2) of
tho .

o To procurs the Company 1o be
registered or recogmised in any part of the world.



1wl To do all of any of the things or matters
aloresaid in any part of the word and aither as
principals, agents, contraclors of othoenwise, and by or
through agents, brokers, subcontractons or olhersise
and enher alone of in conjunclion with others,

() To do all such ather things as miy be
decmed incidental of conducive to the attainment of
the Company’s objects of any of them,

AND so that:-

(n None of tho objects set forth in
any sub-clause of this Clause shall be rastrictively
construed but the widest interpretation shall be given
1o each such object, and none of such objects shall,
axcepl where the context expressly so requines, bo in
any way limited or restricted by reference 1o or
inference from any other object or objects set forth in
such sub-clause, or by reforence 1o or inference from
the tarms of any other sub-clause of this Clause, or
by reference to of inference from the name of the
Company.

{2) None of the sub-clausos of this
Clause and none of the objects thorein spocified shall
bo deemod subsidiary or ancillary to any of the
objocts specified in any other such sub-clause, and
the Company shall have as full a power 1o oXOrCise
gach and every one ol the objects specifiod in aach
sub-clause of this Clause as 1 h each such sub-
clause contained tho objects of a separate Company.

(3) The word "Company™ in this
Clause, except wheto used in reference 1o the
Compary, shall be deemed Lo include any partnership
or othor body of parsons, whather incorporated or
unincorporated and whether domiciled in the United
Kingdom or elsewharo,

(4} In this Clauso the expression "the
Act” means the Companies Act 1985, but so that any
roference in this Clause 1o any provision of the Act
shall bo deemed to include a reference to any
stalulory maodification  of _re-enactment of that
provision for the time being in force.

5. The liability of the Members is limited.

§. TheCompany's sharo capitalis £100,000 divided
inlo 100,000 shares of £ each.
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WE, the subscribors 1o this KMemorandum  of

Association, wish 1o ba formed into a Company
puesuant o this temorandum: and wo agreo to lake
the number of shares shown opposite our respectiva

it S,

Names and addiossas MNumbor of sharos taken
of Subscnbers by each Subscriber

1. For ard on bahall of - One
Instant Companies Limited
1 Mitchall Lane
Bristol BS1 GBU
&7t
Z. Far and on behalf of - Ono
Swift Incorporations Limiled
1 Mitchell Lano
Bristol BS1 G6BU
LA vt
Total shares taken - Two
oaed 14 MAR 1984
Witnoss 1o tho above Signatures:-  Mark Anderson
1 Mitchell Lana
Brstol BS1 6BU



THE COMPANIES ACTS 1985 to 1983
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. f(a} The Regulations contained in Table A in
the Schedule to the Euﬂmmius Tables A to F)
Regulations 1985 (51 1985 No, BOS) as amendoed by
the Companies (Tables A 1o FI {Amendment)
Regulations 1985 (51 1985 No. 1052) {such Table
baing horeinaftor callod *Table A®) shall apply to the
Company save in so far as they ate excludisd or varied
hareby and such Requlations (save as so excluded or
varied) and the Articlos hereinafter contained shall be
tha regulations af the Company.

b In these Aricles the exprossion *the Act®
means the Companies Act 1985, but so that any
relerence in these Articles to any provision af the Act
shall be deemed to include a roference o any
statutory modification or ro-enactment of  that
provision for the time being in force.

ALLOTMENT OF SHARES

2. la} Shares which are comprised in the
authorised but unissued share capital ol the Company
shall be under the control of the Directors who may
{subject 1o Sections 80 and BS of the Act and to
pntn?::phi ib) and {c} bolow) allot, grant options aver
or olherwise dispase of the sama, 1o such porsons, on
such terms and in such manner as thoy think fit.

3] The Dircctors ae  generally  and
uncenditionally authorised for tho purposas of Seclion
B0 of the Act, to excrcise any powaer af the Company
1o allot and grant nghts to subsenbo for or convert
secunties into shares of the Company up to the
amount of the authorised share capital with which the
Company is incorporated at any tme or times during
the period of fiva years from the date of incorporation
and the Directors may, after that ponod, allot any
shares or grant unr such rights under Lhis authornity in
pursuance ol an offer or agreement so to do made by
the Company wilhin that Eonnd The authority horoby

iven may at any time [subject to tho said Soction 80}
Eu renewed, rovoked or varied by Ordinary Resolution
of the Company In General Maeating.

Ic) The Directors aro ompowaered to allot and
grant rights 1o subscribo for or convert securities into
shares of the Company pursuant to the authority
conferred undor paragraph (b)) above as if Section
89(1} of the Act did not upfh.r. This power shall
gnable the Directors so to allot and grant rights to
subscribe for or converl securities inta shares of the
Company after its expiry in pursuance of an olfer or
agreement so 1o do made by the Company bofore its
axpiry.

{d) Save as aulhorised by lho Acl, the
Company shall not give, whether directly or indirectly,
any financial assistance (as defined in Section
152{1Ma} of the Actl for any such purpose as is
specified in Section 151 of the Act.

i3} Save as Furmiued by Soction 101{2) of
the Act, no shares of the Company shall be allotied
except as paid up at least as 1o ono quarter of thair
norminal value and the whole of any premium,
SHARES

4. The liability of any Member in default in respect
of a call shali bo incroased by the addition at the end
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of the lirst sentence of Clause 18 in Tabte A of the
weoreds “and all Ex[ﬂrn:us that may have been incurmad
by tha Company by reason of such non payment®

GENERAL MEETINGS AND BESOLUTIONS

4. Every notice convening a Goneral Meeting shall
comply with the provisions of Section 372(3) af the
Act as to giving information to Membars in regard to
thair right to appoint proxies; and notices of and other
communications felating 1o any General Meating
which any Mombeor is entitled 10 recoive shall be sent
1o the Diroctors and 1o the Auditors for the time being
of the Company.

5 la I a quorum is nol prosent within hall an
hour from the time appointed for a General Meoling
the General Moeoting shall stand adjoumed to the
same day in the noxt week at the same tme and
place or to such other day and at such other time and
place as the Directors may determina; and if at the
adjourned General Meeting a quorum is not present
within half an hour from the time appointed therelor
such adjourned General Meeting shall be dissolved,

{b} Clause 41 In Table A shall not apply to
the Company.

APPOINTMENT OF DIRECTORS

6. {a} Clause 64 in Table A shall not apply to
tha Company.

(b} The maximum number and minimum
numbar  respoectively of the Directors may  be
determined from time 1o timo by Ordinary Resolution
in Genaeral Meating of the Company. Subjoct to and
in dofault of any such determination there shall be no
maximum number of Direclors and the minimum
number of Direclors shall bo twa.

{c) The Directors shall not be required to
ratite by rotation and Clauses 73 to B0 linclusive) in
Table A shall not apply to the Company.

(d} Mo person shall be appointed a Direclor
at any Genoral Meoting unless eithor:-

(i) he is recommended by the
Direclors; or

lit) not less than fourteen nor more
than thirty-live clear days before the date appointed
for the General Mooling, nolice execut by a
Member gualified to voto at the Genoral Meoting has
been given ta the Company of the intention o
propose that persen for appointment, thar with
notice oxeculed by that person of his willingness to
b appointed.

() Subjoct to pnmﬂraph il above, the
Company may by Ordinary Resolution in Genaral
r'-'lmtingl appoint any person who is willing to act to
bo a Director, sither to fill a vacancy of as an
additional Director.

in Tho Directors may appoint a parson
who is willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors
to axceed any numbar datermined in accordance with
Barngraph {bl above as tho maximum number of

irectors and for the timo being in force.
BORROWING POWERS

7. The Directors may exerelso all the powers of
the Company to borrow money without limit as to
amount and upon such temms and in such manner as
they think fit, and subject {in tho case of any securnity
convertible into shares) ta Section BO of the Act 1o

ranl any morgage, charge or standard secunty over
its undertaking, prupurtiy and uncalled capital, or any
part thereof, and to issue debonlures, debenturs
stock, and other securities whether outright or as
security for any dobt, liability or olligation of the
Company or of any third party.



ALTERRATE DIRCCTORS

B (a) A altermate Direcior shall not b entitled
as such 1o receive any  emunaration from the
Comnprany, save that he may be paid by the Company
such part (f any) of the emuncration otherwise
p.w.a.hL to his appointor as such appointor may by
natice in writing 1o the Company Trom Leme to time
direct, and the first sentence of Clausae 66 in Table A
shall ba modified accordingly.

ft) A Director, or any sueh othor person as
is mentioned in Clause 65 in tha fi, may act as an
alternate Cirector Lo reprosont more than one Director,
and an altornate Director shall be entitled at any
maooting of the Directors or of any committen of the
Directors to one vote for every Director whom ha
represents in addilion to his own vote lif any} as a
Diroctor, but he shall count as only ona for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

9. la) The Directors may exaorcise the powers of
the Company conforred by Clause 4(th of the
Momorandum of Association of the Company and
shall be entitied to ratain any benofits rocoived by
them or any of them by reason of the exercise of any
such powors.

{b) Clause 87 in Table A shall not apply 1o
tha Company.

PROCEEDINGS OF DIRECTORS

10. {a) A Diroctor may vote, al any meating of
tha Diroctors or of any committese of the Directors, on
any tesolution, notwithstanding that it in any way
concoms of rolatos to a matter in which he has,
directly or indirectly, any kind of intorost whalsoovor,
and if he shall vole on any such rosolution as
aforasald his vote shall be counted; and in relation o
any such resolution as aforosaid he shall {whether or
not he shall vote on the samel be taken into account
in calculating the quorum present at the meelting.

(b} Clausos 94 to 97 {inclusivo) in Table A
shall pot apply 1o the Company,

THE SEAL

11, {al If tha Cormpany has a seal it shall only bo
used with the authorty of the Direclors or of a
committes of Diractors. The Directors may dolerming
whao shall sign any instrument to which the seal is
affixed and unloss otherwise so delermined it shall be
signed by a Director and by the Socratary or socond
Cirector, The obligation under Clause 6 in Table A
relating to the sealing of share certificates shall apply
only if the Company has a seal, Clause 101 in Table
A shall not nppﬂ' 1o the Company.

(b) The Company may exorcise 1ho powers
conforred by Section 39 of the Act with regard 1o
having an official seal for use abroad, and such
powors shall bo vested in the Direclors.

INDEMNITY

12. {a} Every Direclor or other officer of the
Company shall ba indemnified out of the assets of the
Company against all lossas or liabilities which he may
sustain or incur in or about the execution of the dutios
ol his affice or olherwise in relation therato, including
any liability incurred by him in defending any
proceodings, whalher 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 ollicer
shall be liable for any loss, damage or mislorune
which may happen to or be incurred by the Company
in the execution of the dutios of his office or in
rolation thereto. But this Article shall only have effect
in so far as ils provisions are not avolded by Section
310 of the Acl.
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(1] The Dwactors  shall have power o
purchasa anu maintain for any Direclorn, officer or
Auditar of the Company insurance against any such
lability as is referred on Section 31001} of the Act.

{el Clause 118 in Tabla A shall not apply 1o
thir Company,

Mames and addresses af Subscnbers

1. For and on behall of
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

z. For and on behall of
Swilt Incorporations Limited
1 Mitcholl Lane
Bristod B51 6BU

e 14 MAR 1994

Witness to the above Signaturas:-  Mark Andarson

Beistol BS1 6BU





