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Limited

And that all the requirements

of the Companies Act, 1948,

L S

in vespect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, and I make

.this solemn Declaration conseientiously believing the same to be true and

by virtue of the provisions of the Statutory Declarations Act, 1885.
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COMPANY LIMITED BY SHARES.

Somorandunt of Rssoctation

OF

HUMZ LOAN & FINANCE LIMITED

SEag iy
Mg e

1. The name of the Company is V"HUME LOAN & FINANCE
LIMITED".

2. The Registered Office of the Company will be
situate in England. Lo

3+ The objects for which the Company is established
are :-

(a) Po carry on the business of a finance company,
and an investment, lending and agency company
and to undertake and carry on any business
transaction or operation commonly undertaken or
carried on by financiers,promoters, concession-
aires and general merchants.
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(vb) To carry on any other busipess similar to or
complementary to the foregoing businesses or : (
which in the opinion of the Company can_be con~ N ]
veniently or profitably carried on inconjunction 3
with or subsidiary to any other business of the :
Company.
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{c) To buy, take on lease or hiring agreement or
otherwise acquire, land or any other property,
real br personal, movable or immovable, or any
interest in such property and to sell, lease,
let on hire, develop such property,or otherwise ! (
turn the same to the advantage of the Company. b ‘
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(d) To take out, apply for and acquire by original
grant or by transfer or assignment or otherwise
letters paient, brevets d'invention, licences,
concessions, secret processes and inventions and
to use and exercise the same or to sell, assign
anl develop the same or grant licences in respect
thereof or otherwise turn +the same to the
advantage of the Company.
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(e) To erect,construct,alter and maintain buildings,
erections and works of all kinds,whether on the
property of the Company or not. :

o ks b a2 e it i e et =

PR EREEI —
e i ol

=y

(£) To invest the noney of the Company in any manner %, (
that the Company may think fit.

(g) To enter into partnership or joint purse agree-
ment with or tomake any agreement or arrangement
with any other company, firm or person carrying
on business similar or complementary to the
business of the Company or any part thereof or
to amalgamate with any such company, firm or
person,

(h}) To sell the whole or any part of the undertaking
of the Company for cash, shares, debentures or
any other consideration.

| —

(1) To acquire by purchase or otherwise and either
for cash,shares or debentures in the Company or
any other consideration any other business or .
any interest therein which in the opinion of .
the Company may be conveniently or profitably - All of
combined with the business of the Company. . a8 se§

any o

(j) To lend money to customers and others and to . refert
guarantee the observance and performance of ’
obligations and contracts by customers and : ‘
others. ‘

(k) To borrow money and secure the repayment thereof . divids
by the creation and issue of mortgages, deben- '
tures, debenture stock or other securities.

(1) To draw, make, endorse, accept, discount and
pegotlate, bills,notes, warrants and negotiable
instruments of all kinds.
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(m) To remunerate any company, firm or person for

- 8ervices rendered in the promotion of the Company

or the issue or placing of the shares, stock,

debentures,debenture stock or other obligations

of the Company and to pay all expenses incurred

in connection with such promotion or the

creation, issue and placing of any such shares,

stock, debentures, debenture stock or other
obligation.

(n) To grant pensions to employees and ex-employees
and Directors and ex~Directors or other officers
or ex~officers of the Company their widows,
children and dependants and +to subseribe to
benevolent and other funds for the benefit of
any such persons and to subscribe to or assist
in the promotion of any charitable, benevolent
or public purpose or object.

(0) To promote or assist in the promotion of any
company having objects similar to or comple-
mentary to the objecte of the Company and to
subscribe, underwrite, buy or hold the shares,
stock, debentures, debenture stock op other
obligations of such company,

(p) To promote the Company's interests by advertising
its products and services in any manner and in
particular to give prizes or gifts to customers
or potential customers and to promote or take
rart in competitions, displays and exhibitions.

(¢) To distribute all or any of the assets of the
Company im specie between the members of the
Company in accordance with their rights,

(r) To do all or any other acts and things which in
the opinion of the Company may be conducive or
incidental to the objects of the Company,

(s) To do all such things in any part of the world
either as principal or agent and either alone or
in conjunction with any other person, <firm or
company,

All of the foregoing objects shall be read and construed
as separate and distinet objects and the generality of
any of such objects shall not be abridged or cut down by
reference to any other object of the Company .

4. The liability of the members is limited,

5. The share capital of the Company is £1,000
divided into 1,000 shares of £1 each.
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4.

WE, the several persons: whose names, addresses and
descriptions are subscribed are desirous of being formed
into a Company in pursuance of +this Memorandum of
Association,and we respectively agree to take the numbexr
of shares in the capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF | Number of

SUBSCRIBERS shares taken
by each
4 -/ subscriber
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THE COMPANIES ACT, 1948
819519

COMPANY LIMITED BY SHARES.

Rrticles of RAssociation

or

HUME LOAN & FINANCE LIMITED

PRELIMINARY

1. The Regulations set out in Table A (Part II) of
the First Schedule to the Companies "Act,1948 (hereinafter
referred to as "Table A") shall except as hereinafter
provided apply to the Company and Regulation 1 of Part I
of Table A shall apply to the construction of these
Articles.

2. Regulations, 2, 3, 40 to 43 (inclusive), 62, 66,
7%, 84, 88, 107, 108, 110 and 134 of Part I of Table A
and Regulation 3 of Part II of Table A shall not apply
to the Company.

CAPITAL

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

4., The shares of the Company whether forming part
of the original capital or of any increased capital may
be allotted or otherwise disposed of to such persons and
for such consideration and upoen such terms as the
Directors may determine subject in the case of any shares
forming part of any increased capital 1o such directions
as to the allotment or disposal thereof as may be given
by the Company in general meeting at the time of the
creation of such shares and subject also to the provisions
of Regulation 2 of Part II of Table A.

o
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5. Subject to the provisions of Section 58 of the
Act any Preference Shares may be issued on the terms
that they are,or at the option of the Company are liable

o be redeemed.

VARIATION OF RIGHTS

6. If any such separate general meeting as is
referred to ig Regulation 4 of Part I of Table A shall
be adjourned by reason of there being no gquorum pregent
and if at the adjourned meeting a gquorum sha}l not be
present within half an hour from the time appointed for
such adjourned meeting the holders of shares of the class
present shall be a gquorun.

TRANSMISSION OF SHARES

7. Any share may be transferred by a member to any
child or other issue,son~in-law,daughter-in-law, father,
mother, brother, sister, husband, wife, nephew or niece
of such member and any share of a deceased member msy be
transferred to any such relative as aforesaid of the
deceased member or to the executors or administrators of
any such deceased member. Any share standing in the name
of the trustees of the Will of any deceased member or of
a Settlement created by a member or a deceased member may
be transferred upon any change of trustees to the trustees
for the +time being of such Will or Settlement or to a
person to whom such member or deceased member would heave
been entitled to transfer the same. Save as aforesaid
the Directors may in their absolute discretion and without
agsigning any reason therefor decline ‘o register any
transfer of eny share whether or not it is a fully paid
share.

8. The proviso to Regulation 32 of Pari I of Table A
shall not apply to the Company. ;

VOTES OF MEMBERS

9. Subject to any rights or restrictions for the

time being attached to any class or classes of shares,
on a show of hands every member present in person shsll
have one vote, and on a poll every member shall have one
vote for each share of which he is the holder.

DIRECTORS

/J 10. The number of Directors shall not be less than
two or more +than seven and the first Directors of the
gggganx ghall be JAMES SCRIMGEOUR and GEORGE ARCHIBALD

ll. A person may be appolnted a Director notwith-
standing that he has_attained the age of seventy years
and no Director shall be liable fo vacate office by
reason only of his having attained that or any other age.

L
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POWERS_AND DUTIES OF DIRECTORS

. 12. A Director who is inany way whether directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest
in manner required by Section 199 of the Acet. A Director
may vote in respect of any such contract or proposed
contract and if he do so vote his vote shall be counted
and he shall be capable of constituting a quorum at any
meeting of the Directors at which any such contract or
proposed contract shall come before the Board for
consideration.

13. A Director may hold any other office or place
of profit under the Company (other than the office of
Auditor) in conjunction with his office of Director for
such period and on such terms (as to remuneration and
otherwise) as the Directors may determine.

14, Any Director may act by himself or his firm in
a professional capacity for the Company and he or his
firm shall %be entitled to remuneration for professional
services as if he were not a Director provided that
nothing herein contained shall authorise a Director to
act as Auditor of the Company.

15. The office of Director shall be vacated if the
Director :- '

(a) Ceases to be a Director by virtue of Section 182
of the Act. ‘

(b) Becomes bankrupt or mskes any arrangement or
ccomp¢sition with his creditors generally, or

(c) Becomes prohibited from being a Director by
reason of any order made under Section 188 of
the Act, or

(d) Becomes of unsound mind, or

{e) Resigns his office by notice in writing to the
Company .

BORROWING POWERS

16, The proviso toRegulation 79 of Part I of Table A
shall not apply to the Company. »

MANAGING DIRECTORS AND MANAGERS

17. The Directors may from time to time appoint one
or more of their body to the office of Managing Director
or Manager for such periocd and on such terms as they
think fit and subject te the terms of any agreement
entered into in any particular case may revoke such
appointment. A Director so appointed shall not whilst
holding any such office be subject to retirement by
rotation or be taken into account in determining the
number of Directors toretire by rotation or the reotation
of retirement of Directors but his appointment shall




subject to the payment to him of such compensation or
dameges as may be payable %o him by reason thereof be
auntomatically determined if he cease from any cause to
be & Director.

18. A Managing Director or Msnager shall rgce@ve
such remuneration (whether by way of salary, commlssion
or participation in profits or partly in one way and
partly in another) as the Directors may determine.

SECRETARY

19, The first Secretary shall be William Charles
Watson Smith. Any Secretary for the time being of the
Company may subject to the terms of any agreement between
him eand the Company be removed by the Directors and
another appointed in his place. The Secretary may be
appointed for such term at such remuneration and on such
terms as the Directors may think fit. If at any time
there shall be no Secretary or for any reason no Secretary
capable of acting the Directors may appoint an assistant
or deputy Secretary.

NOT ICES

20. Notice of every genmeral meeting shall be given
in mammer authorised by Table A to every member except
those members who are by these Articles disentitled from
receiving such notices and those members who (having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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DATED this -4 day of
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WITNESS to the above signatures :-
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819519

Certificate of Incorporation

3 Beveby Certifp o

HUME LOAN & FINANCE 'L IM)TED

is this day incorporated- under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this FIFTEENTH DAY OF SpPTeMBER

ONE THOUSAND MINE HUNDNED AND SiNTy Foun.

%

Assisttnt Registrar of Companies.
Shice 7 0y e,

Certificate
received by

T e

R



S

T a'ﬁF: TR TN Ty
FEE Ggid palp
P

ber
{...-—o. e g

£ 16-60

REGISTRATION
THE COMPANIESACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
HUME LOAN & FINANCE LIMITED

Passed 29th December, 1969

At an EXTRAORDINARY GENERAL MEETING of the above
namedCompany held on the 29th December, 1969, the following
Resolution was duly passed as a SPECIAL RESOLUTIONT -

RESOLUTION

" THAT the name of the Company be changed to HUME
CORPORATION LIMITED"

W.C.W. SMITH

Lokt e ey %W/

Secretary

S




CERTIFICATE OF INCORPORATION
i ON CHANGE OF NAME

No. 819519//3

Whereas

,“ HUME LOAN & FINANCE LITTED
was incorporated as a limited company under the

COHPANIES ACT, 4948,
j_ Pnthe 4om smprmMEER, 1965
And whereas by special resolution of the Company and with the approval
; of the Board of Trade it has changed its name
2 Now therefore I hereby certify that the Company is a limited company
: incorporated under the name of
HUKE CORPORATION LIMITED
! . Given under my hand at London the 515t DEGEUBER, 1969,
gl

% ( F. L. KNIGHT )
. Assistant Registrar of Companies

M) ;@f
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No, 81951¢

// THE COMPANIES ACT, 1948

\

A COMPANY LIMITED BY SHARES

\ SPECTAL RESOLUTION
c/’? \ of
HUME CORPORATION LIMITED

Pagssed 31lst December, 1969

At an EXTRAORDINARY GENERAL MEETING of the above named Company
held on 31st December 1969 the following Resolution was duly passed

as a SPECIAL RESOLUTION:-

RESOLUTION

e e e e e e e e et it g A e

"THAT Clause 3 of the Memorandum of Association of the
Conpany with respect to its objects be deleted and that
there be substituted therefor Clause 3 set out in the

! document laid hefore this Meeting and signed for

T identification by the Chairman thereofl

s

w. C. W. SMITH \\\ i

Secretary
G
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HUME CORPORATION LIMITED

¢3 The objects for which the Company is established are:~

(1) To carry on the business of banking and or mexrchant
bankers in all their branches, to receive, advance,
deposit or lend money, to receive securities and
property on deposit or for safe custody and to draw,
make, accept, discount, collect and negotiate Bills
of Exchange, promissory notes, cheques, drafts, credit
coupons, hills of lading, warrants, trust receipts,
documents of title to goods, and other negotiable or
transferable instruments.

(2) To issue debentures, debenture stock, bonds,
obligations and securities of all kinds and to frame,
constitute and secure the same, as may seem expedient,
with full power to make the same transferable by
delivery, or by instrument of transfer or otherwise
and either perpetual or terminable, and either
redeemable or otherwise, and to charge or secure the
same by trust, deed or otherwise on the undertaking of
the Company, or upon any specific property and rights,
present and future of the Company (including if thought
fit, uncalled capital) or otherwise howsoever.

¢3 (8) To give guarantees and carry on and transact every kind
of guarantee and counter-guarantee business and in
particular to guarantee the payment of any principal
moneys interest or other moneys secured by or payable
under any debentures, bonds, debenture stock, mortgages,
charges, contracts, obligations and securities,
and the payment of dividends on and the repayment of
the capital of stocks and shares of all kinds and
descriptions.
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(4)

(5)

(6)

(7)

(8)

(92)

(10)

(11)

— —

To purchase, take on lease, or in exchange, or on
hire, or by other means acquire, hold, demolish,
improve and deal in any freehold Jleasehold or

other property for any estate or interest

whatever, and any rights, privileges or easements,
over or in respect of any freehold, leasehold or other
lands, farms, water rights, properties, stores, shops,
warehouses, offices, messuages, hereditaments,
buildings, plant and machinery, stock in trade, or any
other property whatsoever, whether real or personal,
which may be necessary for, or may be conveniently
used with, or may enhance the value of any other
property of the Company, and to develop, use and deal
with the same in such manner as may be thought
expedient.

To carry on any other business or businesses, whether
manufacturing or otherwise, which may seem to the
Company capable of being conveniently carried on in
connection with the above, or calculated directly or
indirectly to enhance the value of or render
profitable any of the Company's property or rights.

Upon any issue of shares, debentures or other securities
of the Company, to employ brokers, commission agents

and underwriters, and to provide for the remuneration

of such person for their services by payment in cash,

or by the issue of shares, debentures or other
securities of the Company, or by the granting of

options to take the same, or in any other manner
allowed by Law.

To apply for, purchase or otherwise acquire, any
patents, patent rights, designs, trade marks,
inventions, copyrights or secret processes 'brevets
d'invention', licences, concessions and the like
conferring any exclusive or non-exclusive or limited
right to use, or any secret or other information as to
any invention which may seem capable of being used for
any of the purposes of the Company or the acgquisition
of which may appear calculated directly or indirectly
to benefit the Company and to use, exercise, develop
or grant licences in respect of or otherwise turn

to account, the property, rights or information so
required,

To draw, accept and make, and to endorse, discount and
negotiate bills of exchange and promissory notes, and
other negotiable instruments.

To borrow or raise money by the issue of debentures,
bonds, mortgages, or any other securities, founded or
based upon all oxr any of the property and rights of

the Company, including its uncalled capital, or without
any such security, and upon such terms as to priority
or otherwise, as the directors shall think fit.

To carry on the business of underwriting and of an issuing
house in respect of stocks, shares, debentures, bonds and
other securities.

To advance and lend money on such security as may be
thought proper and without taking any security therefor.
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(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

-3-

To invest the capital and other moneys of the Company
in the purchase or upon the security of shares, stocks,
debentures, debenture stock, bonds, mortgages,
obligations and securities of any kind issued or
guaranteed by any company, corporation or undertaking
of whatever nature and wherever constituted or

carrying on business, and shares, stocks, debentures,
debenture stock, bonds, obligations and other securities
issued or guaranteed by any Government, Sovereign Ruler,
Commissioners, trust, local authority or other body

of whatsoever nature and wherescever situated.

To undertake and carry on the business of an investment
lending and agency company and to carry out as pirincipal
or as trustee or agent for any person or company all

or any of the objects hereby authorised.

To manufacture and deal in all kinds of articles and
things required for the purposes of any such business
as aforesaid or commonly dealt in by persons engaged
in any such business.

To purchase or otherwise acquire all or any part of
the business, property and liabilities of any company,
society, partnership or person, formed for all or any
of the purposes within the objects of this Company,
and to conduct and carry on, or liquidate and wind up,
any such business.

To enter into and to carxy into effect any arrangement
for joint working in business, or for sharing of profits,
or for amalgamation, with any other company, or any
partnership or person, carrying on business within the
objects of this Company.

To establish, promote, incorporate or form, any company
Ooxr companies having amongst its or their objects the
acquisition of all or any of the assets or contrel,
managenent or development of this Company or any other
object or objects which, in the opinion of the Company
could or might directly or indirectly assist the
Company in the management of its business or the
development of its property, real or personal or
otherwise prove advantageous to the Company and to pay
the cost of all or any such promotion or incorporation
and to remunerate any person or company in any manneyr
the directors shall think fit for services rendered in
connection therewith.

To acquire any such shares, stocks and others before
mentioned by subscription, syndicate participation,
tender, purchase, exchange or otherwise and to subscribe
for the same either conditionally or otherwise and to
guarantee the subscriptions thereof, and to exercise

and enforce all rights and powers conferred by or
incidental to the ownership thereof and to act as
managers of any syndicate.

To sell, dispose of or transfer the business, property
real or personal and undertakings of the Company, or
any part thereof, for any consideration which the
Company may see fit to accept.
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(20)

(21)

(22)

(23)

(24)

25)

(26)

(27)

(28)

To accept stock or shares in, or the debentures, mortgage
debentures or other securities of any other company in
payment or part payment for any service rendered or for
any sale made to or debt owing from any such company.

To distribute in specie or otherwise as may be resolyed
any assets of the Company amongst its members or any
proceeds of sale, disposal, or realisation of any
property of the Company and particularly the shares,
debentures or other securities of any other Company
formed to take over the whole or any part of the assets
or liabilities of this Company but so that no
distribution amounting to a reduction of capital be paid
except with such sanctions (if any) for the time being
required by Law.

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

To establish agencies and local boards anywhere in the
world and fo regulate and discontinue the same.

To obtain from any government, authority, company or
person any charters, contracts, decrees, rights,
grants, privileges or concessions and to carry out,
exercise or work the same.

To do all oxr any of the matters hereby authorised in any
part of the world either alone or in conjunction with,
or as factors, trustees, or agents for, any other
companies or persons, or by or through any factors,
trustees or agents.

To undertake and execute, either by the Company or by
an authorised Officer thereof, and either alone or
jointly with any other person or persons, trusts of all
kinds and to undertake either by the Company or any
authorised Officer thereof, the office of trustee,
receiver and liquidator, whether official or otherwise,
executor, administrator, committee, manager, attorney,
delegate, substitute, treasurer and any other office

or situation of trust or confidence, and to perform

and discharge the duties and functions incident thereto,
and generally transact all kinds of trust and agency
business whether gratuitously or otherwigse to retire
from any trusteeship, disclaim any trusts, renounce

any officer or executor or trustee and appoint new
trustees whether or not empowered by any trust
instrument.

From time to time to subscribe or contribute to any
charitable, benevolent, or useful object of a
public character the support of which will, in the
opinion of the Company, tend to increase itls repute
or popularity among its employees, its customers, or
the public.

To provide for the welfare of persons in the employment
of the Company, or formexly in the employment of the
Company or its predecessors in business, and the

wives, widows and families of such persons, by grants
of money, pensions or other payments and by providing
or subscribing towards places of instruction and
recreation, and hospitals, dispensaries, medical and
other attendants and other assistants as the Directors
shall think fit.
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(29) Generaliy to do all such other things as may appear
to be incidental or conducive to the attainment of
the objects or any of them,

The objects specified in each of the paragraphs of this
Memorandum shall be regarded as independent objects, and
accordingly shall be in no wise limited or restricted (except
when otherwise expressed in such paragraph) by reference to
the objects indicated in any other paragraph or the name of
the Company, but may be carried out in as full and anple
a manner and construed in as wide a sense as if each of the
said paragraph defined the objects of a separate, distinct
and independent company, and wherever the word "and" or the
word "or'" is used, the words "and/or' shall be implied if not
already expressed unless the context otherwise requires, and
wherever the word "other" or "otherwise" is used, the same
shall not be construed ejusdem generies where a wider con-
struction is possible."
iy
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No. 819519 //(»

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

@  0WD\ MAUN sommmL RESOLUTION
| of
HUME CORPORATION LIMITED

Passed 31st December, 1969

At an EXTROARDINARY GENERAL MEETING of the above named
{lomapany held on the 31st December, 1969 the following Resolution was
duly passed as an ORDINARY RESOLUTION:-

RESQLUTION

" THAT the authorised share capital of the Company be increased
from £1,000 to £1, 000, 000 by the creation of 999, 000 Shares of £1 each.

W.C.W. SMITH

Secretary.
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.......... Hume. Gorporation.....ccoviiviessineineeesinenniese iy liimited #
R !
ereby gives you notice, ‘pursuant to Section 63 of the Companies. Act 1948 that by il baitAysde
ordinary/spexiak* resolution of the company dated the ..31st.December.,. [} ‘_‘,'--- i
he f of the company has been increased by the addition thereto of a E{‘ER: if..".._,._'m;g E ‘
35 3
beyond the registered eapital of £..5.090.............. The additiénal, .. ¥
Class of share Nominal amount of each share
£
999,000 Shares of £1 £1
The conditions (e.g. voting rights, dividend rights, winding-up rights, ete.) subject to which the ey
new shares have been or are to be issued are as {ollows:-
(If any of the shares are preference shares state whether they as redeemable or not)
NONE
This notice is accompanied by*
1. A copy of the resolution
2. A remittance for (a) registration fees (b) companies capital duty
3. fnlstersiatingthetmolainisne lsbabommpmoiesmpiod shromomorild

* Delete as necessary
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Presented by:  Hume Corporation Limited

Presentor's reference: “orm Na. 10A _
(See notes overleaf)
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- - The objects for which the Company is established ave:- '~

" {1) To carry on the business of banking and or merchant '

. (2) To issue debentures, debenture stock,. bonds,’

/ THE 'COMPANIES ACT, 1948 T '

COMPANY LIMITED BY SHARES

(4}
[y l

MEMORANDUM OF ASSOCIATION

of a7 )
. ' HUME CORPORATION LIMITED T
_ | " i
‘(As amended-by a -Speciail Resolution passed A

at an Extraordinary General Meeting held on
31st December 1969)

-

The name of the Company is "HUME CORPORATION LIMITED".

S I R e g s

The Registered Office of the Company will be situate in
England. ”

- camoE - ——t v——r - e —a

C L T

bankers in all their branches, to receive, advance,. E
deposit ox’ lend money, to receive securities and . L
property on deposit or for,safe custody and to diraw, T i
make, accept, discount, collect and negotiate Bills e
of Exchange, promissory unotes, c¢heques, drafis, credit o
coupons, bills of lading, warrants, trust receipts,
documents of title to goods, and other negotiable or.’
transferable instruments, t

.

?
1
1
|
5
. obligations and securities of all kinds and to frame, . -
. constitute and secure the same, as may seem expadient, . * !
with full power to make the same transferable by WL
delivery, ' or by instrument of txansfer or otherwise e
. and either perpetual or terminable, and either . RN
redeemable or otherwise, and to charge or secure the.
same by trust, deed or otherwise on the undertaking of J
-the Company, or upon any specific property and rights, ..
present and future of the Company (including if thoupht
fit, uncalled capital) or otherwise howsoever. .

(3) To give guarantées and carry on and transact every kind H
+  of guarantee and counter<guarantee business and in . [
particular to guarantee the payment of any principal . -
‘moneys interest ‘or other moneys secured by or payable - o
uader any debentures, bonds, debenture stock, nortgagas; .

.charges, contracts, obligations and securities, )
- and the payment of dividends on and the repayment of .

the capital of stocks and shares' of all kinds andg - -

- descriptions. . SR : NS .. . 5 |

- e RS N J

“ - . ) ‘ @ . ,
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To purchase, take on lease, or in exchange, or on
hire, or by other means acquire, hold, demolish,
improve and deal in any freehold leaschold or

other property for any estate or interest

whatever, and any rights, privileges or easements,
over or in respect of any freehold, leasehold or other
lands, farms, water rights, properties, stores, shops,
warehouses, offices, messuagoes, hereditaments,
buildings, plant and machinery, stock in trade, or any
other property whatsoever, whether real or personal,
which may be necessary for, or may be conveniently
used with, ox may enhance,the value of any other
property of the Company, and to develop, use and deal

with.the same in such manner as may be thought
expedient, )

» To carry on*any other business or businesses, whether

manuwfacturing or otherwise, which may seem to the
Company capable of being' convenlently carried on in
connection with the above, or calculated directly or
indirectly to enhance the value of or render
profitable any of tha Company's property ox rights.

~Upon any issue of shares, debentures or other securities

- » of the Company, to employ brokers, commission agents

)

(8)

()

10y

(11)

“and underwriters, and to provide for the remuneration

of such perxson for their sexrvices by payment in c¢ash,
or by the issue of shares, debentures or other
securities of the Company, or by the granting of
options to take the same, or in any other manner
allowed by Law. ’

To apply £for, purchase or otherwise acquilre, any
patents, patent rights, designs, trade marks,
inventions,, copyrights or secret processes "brevets
d'invention', licences, ¢oncessions and the like
conferring any exclusive or non-exclusive or limited

right to use, or any secret or other information as to .
any invention which may seem capable of being used for

any of the purposes of the Company or the acquisition
of which nmay appear calculated directly or indirectly’
to benefit the Company and to use, exercise, develop
or grant licences in respect of or otherwise turn

to account, the property, rights or information so
required. ) .

To draw, accept and make, and to endorse, discount and
negotiate hills of exchange and promissory notes, and
other negotiable instruments. .,
7o borrow or raise money by the issue of deben* 'res,
bonds, mortgages, or any other securities, I d ox
based upon all or any of the Jroperty and ri. .s of.

the Company, including its uncalled capital, or without.

any such security, and upon such texrms as to priority
or otherwise, as the directors shall think fit.

To caxry on the business of undexwriting and of an issuing“'
house in reswpect of stocks, shares, debentures, bonds and

other sacurities. T

*

To advance and lend money on such security as may be

thought proper and.without taking any security therefor. -
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(13)-

(14)

(15)

(161

(7)

3=

.t

EMTo invest the capital and other moneys of the Company ° .
n -the purchase or upon the security of shares, stocks, - o

‘d e entures, debenture stock, bonds, mortgages,

‘obligations and securities of any kind issued or

guaranteed by any company, corporation or undertaking
of whatever nature and wherever constituted or
carrying on business, and shares, stocks, debentures,

-debenture stock, bonds,-obligations and other securities

issued or guaranteed by any Government, Sovereign Ruler,
Commissioners, trust, local authority or othexr body
of whatsoever nature and wheresocever situated.

To undertake and carry on the business of an investment
lending and agency company and to carry out as. principal
or as trustee oxr agent for any person or company all

ox any of the objects hereby authorised.

To manufacture and deal. in all kinds of artiélés and

things required for the purposes of any such business
as aforesaid or commonly dealt in by persons engaged

..in any such business,.

To .purchase or otherwise acquire all or any part of
the business, property and liabilities of any company,
5001ety, partnershlp or person, formed for all or any
of the purposes within the objects of this Company,
and to conduect and carry om, or liquidate and wind up,
any such business. .

To enter into and to carry into'efféct any arrangement
for joint working in business, or for sharing of profits,
or for amalgamation, with any other company, or any
partnership or person, carrying on business within the
objects of this Company. ‘

To establish,'promote, incorporate or form, any company
or companies having amongst its or their objects the
acquisition of all or any of the. assets or control,

" management or development of this Company or any otherxr:

(18)'

object or objects' which, in the opinion of the Company
couid or might directly or indirectly assist the
Company in the management of its business or +the

- development of its property, real or personal or

otherwise prove advantageous to the Company and to pay,
the cost of all ox any such promotion or 1ncorporat10n
and to remunerate any person oxr company in any manner
the directors shall think fit for services rendered in
connectlon therewith, ) ,

To acquire any such shares, stocks and others before

" . mentioned by, subscription, syndicate participation,

(19)

tender, purchase, exchange or otherwise and to subscribe
for the .same either conditionally or otherwise and to
guarantee the subscriptions thereof, and to exerclse

and enforce all rights and powers conferred by or. !
ineidental to the ownership thereof and to act as
managers of any syndlcate. : .

To sell, dispose of or transfer the business, propexrty
real ox personal and undertakings of the Company, ox,
any part thereof, for any consideration which the
Company may see flt to accept.y

+
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(20)_4To accept stock or shares in, or the debentures, mortgage ‘.3

i r »+'debentures or other securities of any other company in
ﬁ ipayment or part payment for any service rendered or for
; gny sale made to or debt owing from any such company. B

21) 7To distribute in Specie or otherwise, as may be resolved

L, any assets of the Company amongst its membocrs or any oo
proceeds of sale, disposal, or realisation of any :

i Broperty of the Company and particularly the shares, ",

@ debentures or other securities of any other Company ‘

] formed to take over the whole or any part of the assets

{ o?,ligbilities of this Company but so that no :

; : dstributing amounting to a reduction of capital be paid

TSI

except with such sanctions (if any) for the time being.
required by Law. : '

(22) To procure the Company to be registered or recognised
-An any part of the world. "

T Y e T T e T T

g
i .
D (23)' To establish agencies and local ‘boards anywhere in the °
: world and to regulate and discontinue the same.-

(24) To obthain from any government, authority, company or .
. person any charters,-contracts; decrees, rights,
grants, privileges or concessions and to carry out,”
. exercise or work the same. s ‘ '

(25) , To do 2all ‘or any of the matters hereby authorised in any
~pPart of the world either alone or.in conjunction with,
" or as factors, trustees, or agents for, any other

companies or persons, or by or through any factors,
trustees or agents, .

AT I R ST e

(26) To undertake and execute, éither by the Company or by
:* an authorised Officer thereof, and either alone or
Jjointly -with any other person or persons, trusts of all
kinds and to undertake either by the Company or any
.authorised Officer thereof, the office of trustee,
. receiver and liquidator, whether official or otherwise,
é , ‘executor, administrator, committee, manager, attorney;
delegate, substitute, treasurer and ‘any other office
or situation of trust oxr confidence, and to perform
’ * and discharge the duties and functions incident thereto,
e © and generally transact all kinds of trust and agency )
.ee- . business whether-gratuitously_og otherwise to retire. ... - ...
. from any frusteeship, disclaim any'trusts, renounce
; o any officer or executor or trustee and appoint new .
| " trustees whether or not empowered by any trust 3
instrument. : .
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(27 From time to time to subscribe or contribute to _any w.. _
T charitable, benevolent, or useful object &f a .
public character the support of which will, in the
© opinion of' the Company, tend -to increase its repute
or popularity among its employees, its customers,: or
@ the public. ' ' . :

e e T g peam e ey

(28) To provide for the welfare of persons in: the employment -
- of the Company, or formerly in the employment of the -. .,
., Company or its predecessors in business, and the ‘ i
, wives, widows and families of such persons, by grants ° .
. of money, pensions or other payments and .by providing -
or subscribing towards places of instruction ang °
recreation, and hospitals, dispensaries, medical ang ;
other attendants and other assistants as ‘Lhe Direcpors At
shall think fit. _ o : .
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(29)_‘GQpera¥lY_to do 21l such other things as may appeax . " C
kg be dincidental or conducive to the attainment of A .
thg, objects or any of them, . ' |

'
.,

-4€ objects specified in each of the paragraphs of this |
Newmorandum shall be regarded as independent objects, and . i
accordingly shall be in no wise limited or restricted (except «

;- Waen .otherwise expressed in such paragraph) by reference to L g
the objecis indicated in any ‘other paragraph oxr the .name of ;
the Company, but'may be carried out in as full and ample L
& manner and construed in as wide a sense as if each of the ‘
said paragraph defi

O e

ned the objects of a separate, distinct
@nd iudependent company, and wherever the word "and" or the .
word "or" is used, the words "and/or" shall be implied if not
already expressed unless the context otherwise requires, and
wherever the word "other" or "otherwise" is. used, the same ' -

shall not be constirued ejusdem generies where a wider con-
struction is possible. i ' - '

.
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The liability of the members ‘is’limited, ' "L 0 o o0 et

The share capital of the Cumpahﬁiis”EL:QQQ,dOQ,diV§dea-ié?p .
1, 000, 000 shareés of £1 -each. .; T
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WE, +the several persons whose names, addresses and

descriptions are subscribed are desirous of being formed

into a Company in pursuence.

of this

Memorandum of ?

Association,and we respectively agree to take the number :

of .shares in the ca
respective names,

pital of the Company set opposite our =

NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS . :

Number of
shares taken
by each
subsgriber. ...

e .
- W.C.W.- SMITH,' o . . One
WITLLIAM CHARLES WATSON SMITH, G
. Mansionh House Place, - ../ °
E.C.4. e L
' Gompany-Secretarj{xhﬁﬁﬁfJf_1~ ﬂ
1.h. HOLGATE, R . i Onel-
. MICHAEL ANTHONY HOLGATE, . . FRCCIRNY
. 10/12, Copthall Avenue, - . PR
i E.C -? - ’ ) I . ." “ L : ' . ".,
Company Sgcre?ary.{ﬁ;{ﬁjaékl' A
, !
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~ﬁATED tﬁis 28th day_dflﬁuggst 1964. -

WITNESS to the above signa%ur?s 3w
R. "TARDLEY, -ﬁd’-

3%, T enny 80n .y
’Penge, S,E.20,_

:Clerk.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

ORDINARY . RESOLUTION

of

HUME CORPORATION LIMITED

Passed 14th October 1971

At an EXTRAORDINARY GENERAL MEETING of the above
named Company held on 14th October 1671, the following

Resolution was duly passed as an ORDINARY RESOLUTION: -

RESOILUTION

"Thai the Authorised Share Capital of the Company
be increased from £1,000, 000 to £ 1, 500, 000 by the
creation of 500, 000 shares of £1 each.n

W.C. W, SMITH

Secretary

-

A R i T A e
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THE COMPANIES ACTS 1948 TO 1967

Notice and statement of increase in nominal caf

To the Registrar of Companies

Name of Company HUME CORFPORATION

--------- P TR

hereby gives you notice, pursuant to Section 63 of the Companies. Act 1948 that by ordirgy ,;

—rmaebivaElpreink® resolution of the company dated the ... A4th, Qckaher. 197)., Naa

. the nominal capital of the company has been increased by the addition thereto of a sum of ﬁ
£..500,000....... beyond the registered capital of £ .1,.000,.000...... The additional

capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

500, 00C Shares of £1 £1

‘The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.} subject to which the
new shares have been or are to be issued are as [ollows:-
(If any of the shares are preference shares state whether they as redeemable or not)

NONE

This notice is accompanied by*
1. A copy of the resolution
2. A remittance for (a) registration fees {b) companies capital duty/
3. A lot inpt) it . ) ;
~be-mudempursuamt-ro-Section-55-uf-the

* Delete as necessary

D e e S

[P

. 8 T

Presented by:

i = P
Presentor’s reference: Form No. 10A
{See notes overlenf)
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No, 819519/]V\ —

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

HUME CORPORATION LIMITED

R T

Resolution was duly passed as an ORDINARY RESOLUTION:-

Passed 12th May 1972 j
At an EXTRAORDINARY GENERAL MEETING of the above §
named Company held on 12th May 1972, » the following I
i

S

=

RESOLUTION

' That the Anthorised Share Capital of the Company
be increased to £2, 500,000 by the creation of
1,000,000 Ordinary Shares of £1 each."

— )
/ \ f
Z el

W.C.W. SMITH \f

. = /l'
Secretary
LT
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No. of Company ....819519,..1. O

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

‘v the Registrar of Companies : :E

Name of Company ....vver... AUME . CORPORATION oo averrnereeas crervesseresoresnssenees Limited® |
hereby gives you notice that by ord inary RRugsdMHA AR KIERE resolution of the company dated the
.Exi.clfw..l.ath.Ma.y...l912............, the nominal capital of the company has been increased by the ;
addition thereto of a sum of ¢ 1,.000,.00Q....... beyond the registered capital of € ..1,.200,.000.....

The additional capital is divided as follows:-
Number of shares Class of share Nominal amount of each share
1,000,000 Ordinary £1

The conditions {e.g. voting rights, dividend rights, winding up rights, etc.).subject to which the new shares

have been or are to be issued are as follows:-
(f any of the shares are preference shares state whether they are redeemable or no

Date .....12th May, 1972,

A T A A R L R N T [XEEY

NOTES

The Notice and a copy of the resolution authorising the increase must be forwarded to the Registrar of
Companies within 15 days after the passing of the resolution.

Registration fees payable on an increase of share capital
No additional registration fees are payable if the new total of nominal capital does not exceed £2000.

Any increase in the nominal capital which brings the total above this figure of £2000 attracts an additional
fee as fellows:-

£1 for every £1,000 or part £1,000 from & 2,001 -% 5,000
/- 1 pi000 M N £1,000 from £ 5,001 - £100,000 y
1% 1 £1,000" " £1,000 from £100,001 - £525.000 :

No fee is payable for increases beyond £525,000

* Delete “Limited” if not applicable
¥* Delete as necessary

Presented by: -Hume Corporation Limited,
18 St. Swithins L.ane,

KOMPRIISS RESBYRATION é
London, E.C. 4.

{OMAY W2 |
B QN8 i

T W AT B

Form No, 10 !

=

Presentor’s reference: WCWsS



No, of Company......3.1.9.519......\')7 \

oy

________ e AUME CORPOR ATION

------------------------------------ Feorisaesatianirtanrinansrs

R T Y Y T PP TRl bredavtaneens e

vereerormnes .. HEOIVDARD. LIMITED.

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, 1891,

NoTB — The Stamp duty on an increase of Nominal Capital is Ten shillings for every £100 or fraction

of £100 — Section 41, Finance Act, 1933),

This statement is to be filed within 15 days after the passing of the Resolution by which the

Registered Capital is increased, and if not so filed Intérest on the Duty at the rate of 5 per cent. per

annuma from the passing of the Resolution is also payable (s, 5, Revenue Act, 1903).

Note. — Atiention is drawn to Section 63 of the Companies Act, 1948, relative to the filing of

n Notice of Increase and a printed copy of the Resolution authorising the Increase,

Hume Holdings Litd.,
18 St, Swithins Lane,
London, E, C. 4.

Oresented for registration by

-

Starnps
'.C.S, 302
) [ T
43687, 2,000, V4/48, CAM AL954, Gp, 657 P ey



The NOMINAL CAPITAL of .oiviviiiiiiiiiiniiniin i v ansberesse s

........................ HUME CORPORATION, ..o, BOBRERS, Limited,
has by a Resolution of the (:,‘ompany dated ... Exriday. Lath . May. . l972. e riivveieeeenens
b;:eu increased by the addition thereto of the sum of £.,1,.000,.900.....cccvieivvnnnen. , divided into
- 4.000.000............shares of £.l...$.@:¢.h......:.., .......... each, beyond the Registered Capital of
205002000 e et

SIZNATULE. ..vvcinis e AN e oo e e rrmraepm oo s e vernranenrensansnnen:
(Secret
k)
Description .S8SXELAEY. .iviviviiririeiinn,
Nl B 7
Date 7" ..... S/ ....................................

is margin is reserve

NOTE.—

d for Binding, and must not be written across.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

‘{f

o
”

ORDINARY RESOLUTION

of

a,

¥"  HUME CORPORATION LIMITED

Passed 30th July 1973

At an EXTRAORDINARY GENERAL MEETING of the above
named Company held on 30th July, 1973, the following Resolution was
duly passed as an ORDINARY RESOLUTION:-

o7

RESCLUTION

""That the Authorised Share Capital of the
Company be increased to £3, 500, 000 by
the creation of 1,000,000 Ordinary
Shares of £1 each.

f“\i"\/—)
W.CYW. SMIT .
-’%ecretary

_“"‘n-..~ {I i
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LY rﬁ& reserved for bind.og

No. of Company ...19519 .,,(}7% )

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948 .
’ To the Riegistrar of Companics

Name of Company .uueiiiiiivuiine it i reesstrensssviiesrrreiniesesesssesesisssbofoonee errersesatssnrsssaseressassases Limited®
Qe ppet Y

hercby gwes you notice that by}epdxml\;xmﬁmmmm* cSolution of the company duted the
Oth July, 1973

e 2Ot TU S Tive e aes sy the nominal capital of the company has heen inercased by the

HUME CORPORATION LIMITED /
(§

addition thereto of a sum of £ .12.999,,800 ..., beyond the registered capital of ¢ 2,209,000 . ..

The additional capital is divided as follows:-

Number of shares . Class of share Nominal amount of each share

1,000, 000 " Ordinary £1.00

+

The conditions (c.g- voting rights, dividend rights, winding up rights, ete.) subjeet to which the new sha
have been or are to be issued are as follows:-
{If any of the shares are preference shares state whether they are redeemable or not)

The new shares rank pari passu.with the existing shares.

a4

Sigred ciiiiieniiinnnnnns

State whether
Director or Secretary

il S|
Secretary J

rrresserainasene terrararviisnrteanans LR LN DY T RO

Date ...... 30th July, 1973

A R Y A e SR TR SRR RN N I

* Delete “Limited™ if nou applicable
** Delete as necessary » {see noles overfe
Presented by: Hume Corporation Lirnited,
18 St.Swithin's Lane, London, EC4N 8AH.
Presentor’s sefecenee; . WCWS s Porm No. 10
1 - \ s '
39
»
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A Number of} 819519 /ﬁ O\

Company -7
THE STAMP ACT 1891

Company Limited by Shares

_ STATEMENT OF INCREASE OF THE NOMINAL
# CAPITAL

OF

----------------------------------

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of %
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOTE.—The Stamp duty on an increase of Nominal Capital is Fifty Pence Jor
every L100 or fraction of £700.

%3 This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased-
interest on the duty at the rate of 5 per cent per annum from the date of the

passing of the Resolution is also payable. (Section 5 of the Revenue Act
1903.)

Presented by Presentor’s Reference..... .GV S

....................................

s Hume Holdings Limited,

....... ave

18, St. Swithin's Lane,

......................................................................................................

London, EC4N.8AH,

Form No. 26a

Printed and Published by The Solicitors’ Law Statlonery Soclety, Limited, Oyez House, Breams
Buildings, Fetter Lane, London EC4P 4BU and at Birmingham, Cardiff, Xdverpool, Manchesteyr and

Glasgow. Lo GRS BA] BWLI053
PRINTERS AND PUBLISHERS OF COMPANIES, BOUKS AND-FORMII 5™
- i ;{ v

Companies 6B S‘-‘QJULW-?:S ;\‘l X lf)
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THE NOMINAL CAPITAL

OF

HUME CORPORATION Limited
has by a Resolution of the Company dated .20 July "= "
19.73..... been increased by the addition thereto of the sum of
£..1,000,000 . divided into:—
....................... 1,000,000 ..o ShaTes Ofnfdcach

reessrsamsenSNATES OF.., each

beyond the registered Capital of.....£24.200:.000 e
......................... 2\

Secretary

................

Dated the 30th day Of . d By, 19..73

..........................

@
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Company No, 8195I/V[LL0

-

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

HUME CORPORATION LIMITED

Passed 28th September, 1977

At an EXTRAORDINARY GENERAL MEETING of the above
Company held on Wednesday, 28th September 1977, the following
Resolution was duly passed as an ORDINARY RESOLUTION :-

RESOLUTION

HWTHAT the Ordinary Remuneration of the
Directors shall be such sum as the Directors
may from time to time determine but shall
not exceed the sum of £10, 000 in any one
financial year. Any such sum shall be
divisible among the Directors as they may
agree, "

. W, C. W, Smith
/ Secretary

.
Y‘«
T
S
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAI, RESOLUTION
of

HUME CORPORATION LIMITED

Passed 28th September, 1977

At an EXTRAORDINARY GENERAL MEETING of the above
Company held on Wednesday, 28th September 1977, the following
Resolution was duly passed as a SPECIAL RESOLUTION :-

RESOLUTION

V"THAT the Share Premium Account of the
Company be and the same is hereby reduced
from £1,157,975 to £316, 785 and that such
reduction be effected by canc elling and
extinguishing the said Share Premium
Accournt to the extent of £841,190 thereof. v

W. C. W, Smith N
Secretary i
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319 S‘q £ 151 e 6EMIISS 0000050

IN THE HIGH COURT OF JUSTICE No. 003558 of 1977

CHANCERY DIVISION

MR. JUSTICE TEMPLEMAN

151

Monday the 28th day of November, 1977

IN THE MATTER OF HUME CORPORATION LIMITED

- and -

IN THE MATTER OF THE COMPANIES ACT, 1948.

Upon the Petition of the above-named Hume Corporation
Limited (hereinafter called "the Company"} whose registered
office is situate at 18, St. Swithin's Lane ih the City of
London, EC4AN 8AH on the 3rd November 1977 preferred unto this Court
And Upon Hearing Qounsel for the Company.

And Upon Reading the said Petltlon (as amended) the
Order dated the 15th November 1977 (dispensing with the
settlement of a list of Creditors) the Affidavit of Horace Alfred
Fane filed the 7th November 1977 the Affidavit of John Kenneth Dick
filed the 14th November 1977 the Exhibits in the first-

mentioned Affidavit referred to and the "Times" newspape? f'P

of the 19th November, 1977 (contalnlng a notice of Lhéhy¢w
L .
JV "

presentation of the said Petition and that the same - dé
- appointed to be heard this day). oty '”“~fi

This Court Doth Order that the reduction of the Share
Premium Account of the Company from £1,157,975 to £316,785



o s e

rescolved on and effected by a Special Resoclution passed
at an Extraordinary General Meeting of the Company held on
the 28th September 1977 be and the same is hereby confirmed

in accordance with the provisions of the above méntioned

Act.

And It Is Ordered that this Order be produced to the

Registrar of Companies and that an Office Copy hereof be
delivered té him.

-

{Ahd It Is Ordered that notice of the registration

by the Registrar of Combéhies of this Order be published

& /}y'
once in the "Times" newspaper within 21 days after such

- registration .

G, DFARZERGH

Registrar
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Re: HUME CORPORATION LIMITED i

28¢h November, 1977

IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

MR. JUSTICE TEMPLEMAN

-and4”
Re:

THE COMPANIES ACT , 1948

order confirming reduction o

Share Premium Account

Theodore Goddard & Co.,
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CERTIFICATE OF REGISTRATION
OF ORBER OF COURT

ON
SHARE_PREMIUM ACCOUNT

REDUCTION OF GdBithoddx

Wheteas HUME CORPORATION LIMITED

8 Dien
having by Special Resolution reduced its mlm as co% 1rm%3%%r? Order of the High

Court of Justice, Chancery Division
dated the 28BTH NOVEMEER 1977

- was
Now therefore I hereby certify that the said Order audddtxadexmesregistered
pursuant to section 69 of the Companies Act, 1948, on the 12TH DRCEMEER 1977

Given under my hand at Cardiff the ~ 20TH DECEMBER 1977

No. 81519 < WIZJZ%/

G. £, CONSTABLE

Assistant Registrar of Companies

C.176

k-



Company No, 819519 /S:%

n

. #;;’.?(B}v As repards Gapital ; ! gﬁ?
o ' z

THE COMPANIES ACT, 1948

COMPANY LIMIT®D BY SHARES

SPECIAL RESOLUTION

of

HUME CORPORATION LIMITED

Passed Tth June, 1978 .

At an EXTRAORDINARY GENERAL MEETING of the above
Company held on Wednesday, 7th June, 1978, the following
Resolution was duly passed as a SPECIAL RESOLUTION :-

RESOLUTION

THAT : =

Tho authorised share capital of the Company be and is increased by £5,000, 000 to £8,500,000 by
the erention of 2,700, 000 10% Convertible Cumulative Redeemable Preference Shares of

£) cach having attached thereto the rights and privileges contained in the Articles of

Asoociation of the Company as altered by this Resolution and of a further 2,300,000

Ordinary Shares of £1 each. ’

The Arvticles of Assoclation of the Company be and are hercby altered in manner following :=-

By deleting the vxlsting Article 3 and by substituting therefor the following new Article to
bo numbored 3 :- ’ : )

3. ‘The share capital of the Company a8 at the date of the adoption of this Article is
£8,500, 000 divided into 2,700, 000 10% Convertible Cumulative Redecmable Preference
Shares of £1 each {hereinafter called M"the Preference Shares") and 5, 8§00, 000 Ordinary
Shares of £1 each {(hereinafter called Mthe Ordinary Shares"),

Tho rights and privileges attaching to the Preference Shares avc 2¢ follows :=
(A} ° As regards Income :

The holders of the Preference Shares shall be entitled in priority to any payment
of dividend on any other class of shares to a {ixed cumulative preferential dividend
at the rate of 10p net per annum on the capital for the time being paid up thereon
to be paid half-yearly on 30th June and 315t December in every year in respect

“of the half years ending on those dates.  On a returnof capital on tiquidation

or otherwise the holders of the Preference Shares shall be entitled in priority

to the Ordinary Shares to any arrears, deficiency or accruals of the fixed
cumulative dividend thereon to be calculated down to the date of the return of
capital and to be payable irrespective of whether or not such dividend has been
carncd or declared. The Preference Shares shall not entitle the holders to any
further or other rights of participation in the profits of the Company.

‘.(._,l‘

g “}Co:h) On a relevant date occurring after the Conversion Date (as hereinafter ¢ eiined)

“CTFF inthe year 1986 the holders of the Prefercnce Shares shall be entitled to the
e amount paid up thercon in priority to any other class of shares but shail not
be cntitled to participate in any surplus assets.

(i) On a relevant date cccurring on or before the Conversion Date {as hercinafter
defined) in the year 1986 the holders of the Preference Shares shall be entitied
- in priority to any other class of shares ta whichever is the greater of the
following amounts, namely :-

{a) thc amount paid up thereon 3

Sharvw Beld by them had been converted (if not then convertible, ag
if they had been sonvernble) in accordance with paragraph (C) of

{b) the ericunt to which they would have been entitled if the Preferenco /
thies Article immediateiy prior to the reievant date.



(c)

{iii) For the purpose of this paragraph (B} a relevant date' means the date of
commencement of a winding-up or the date of any other event giving rise to

a return of capital but excepting any redemption in

accordance with the

provisions of these Articles of any Preference Shares.

As regards Conversion ¢
{i) Each holder of Preference Shares shall, subjectto

and upon the terms and

conditions hereinafter specified, have the right to convert the Preference
Shares held by him or any of them into fully paid Ordinary Shares at the
vate of £100 nominal amount of Ordinary Shares fully paid or credited as

fully paid for every & 11¢ nominal amount of Prefer
right shall be exerciaable on (subject as mentioned

enee Shares. Such
in sub-paragraph (vi)

below) 31st December (heveinafter called uthe Conversion Date") in any of
the years 1982 to 1986 (both inclusive and nercinafter called V'the Conversion
Years") by completing the Notice of Gonversion printed on the certificate(s)

for his Preference Shares and depositing the same

at the repistered office

of the Company at any time during (subject as mentioned in sub-paragraph
{vi) below) the month of December (hereinafter called the nConversion
Period"). Any notice so given may only be withdrawn with the consent of

the Company.

(if) Conversion may be effected in such manner as the Dircctors shall, subject
to the pravisions of the Act, from time to time determine provided that
{cxcept in & case where the Divectors have determined that conversien shall
take automatic effect ona Conversion Date in conscquence of a Notice of
Conversion) the Company shall (subject as aforesaid) as at and not later than

14 days after the relevant Conversion Date allot to

such person as is solected

by the Dircctors under the following provisions of this sub-paragraph in the

case of a redemption out of the proceeds of & fresh

igssue but otherwise to

the holder of the relative Preference Shares or as he may direct Ordinary

Shares fully paid or credited as fully paid in respect of the Preference

Shares converted and, without prejudice to the generality of the foregoing,
. conversion may be effectcd by the redemption of the relative Prefercnce

Shares at par and the application of the redemption

monies forthwith on

behalf of the holder of the Prefercnce Shares so redeemed in the subscripiion
for Ordinary Shares at a price of £1.10 for every £1 nominal amount of
Oxdinary Shares so subscribed ; no holder of Preference Shares 50 redeemed

shall be entitled to a fraction of an Ordinary Share

and any balance of redemption

monics not sufficient in the ¢ase of any holder of Preference Shares to subscribe
for one such share at the price aforesaid shall be paid to the holder entitled
thereto. Inthe cascofa conversion effected by means of the redemption
of Praference Shares the Directors may effect redemption of the relative
Preference Shares out of profits of the Company which would otherwise be

= available for dividend (but not so as ta render it likely that the Directors
would not be in a position to declare any dividend on cutstanding Preference
Shares in respect of the half-year in which the relative Conversion Date
fallg} or out of the proceeds of a frech isgue of shares or in any gther manner
for the time being permitted by law. Inthecascofa redemption out of
profits the Directors chall apply the redemption monies in the name and on

behalf of the holder of the Preference Shares to be

converted in subseribing

{or the appropriate number of fully paid Ordinary Shares at the aforesaid
price, In tho case of redemption out of the proceeds of a fresh issue of

shares the Directors raay arrange for the aliotment of the appropriate
number of Ordinary Shares to some pexrson selected by the Directors on

terms that such person will (a) subscribe for such Ordinary Shares at the
price aforesaid and (b} renounce the ailetment of such Ordinary Shares in
favour of the holder of the relative Preference Shares against payment to
guch persen out of the redemption monies in respect of such Preference
Shares of an amount equal to the subscription price of such Ordinary Shares.

(iif) The fixed cumulative dividend on all Prefercnce Shares converted pursuant
to sub-paragraph (i) above will cease to aceruc as from the last dividend
payment date preceding the relevant Conversion Date, Ordinary Shares

resulting from any such conversion will entitle the

holders to participate

in full for respectively all dividends and other distributions paid, declared
or made (save any capitalisation as regards which the auditors for the time
being of the Gompany shall pursuant to paragraph (D} (ii} of this Article
have certified that no adjustment would be appropriate) in respect of the
financial period of the Company in which the relative Conversion Date falls
but not in respect of any preceding period and subject thercto will rank part
passu in all respects with the Ordinary Shares in issue at the relevant
GConversion Date,  The Company shall not later than the expiration of 21
days next following the relevant Conversion Date forward free of charge.to
cach holder of Preference Shares converted as aforesaid or a8 he may direct
. a cortificate for the said Ordimary Shares. The Company shall at the same
time send frec of charge to such holder, or as he may request, 2 ccrtificate
in respect of any part of such holder's holding of Preference Shares in respect

of which the converaion rights have not been npxerci
certificates despatched pursuant to this sub-paragr
piplk of the sharcholder entitied thereto,

-

sed as aforesaid, All
aph (iii) shall be at the

er = o2 P



(iv)

{v)

If immediately following any Conversion Date at least 75 per cent. ot the
Preference Shares have been converted pursuant to the foregoing provisions
the Campany shail be entitled within one month after such date to gave to the
holders of the Preference Shares which have not becn so converted not more
than six weeks* nor less than. four weeks' notice te convert the wholo of the
gama into Ordinary Shares,  Upon the expiration of such notice the holders
of such Preference Shares shall be «peated 2s having exercised their right

to convert in respact of all their Preference Shares and the same shall be
converted in accordance with the foregoing provisions and mutatis mutandis
on the terms applicable on the said Conversien'Date (including those contained
in sub-paragraph (ii1) above for which purpose no further payment of dividend
shall be made save a8 hereinalter mentioned on the Preference Shares once
the Company has given any such notige to the holders thercof), provided that
a holder of Preference Shares shzll have the xight within three weeks of the
gorvice of such notice to require the Company, in lieu of treating such

ghares as converted in accordance with the foregoing conditions, to redeem
the same {subject to the provisions of the Act) on the 30th Juze next following
at par, together with a sum cqual to any arrears and accruals of the fixed
dividend thercon to be caleulated uown to the said 30th June and to be payable
whether or not such dividend has heen declared or eagned,

So long as any *ight of conversion of the Preferoace Shares shall remain
oxercisable 1=

(a) Ifa general offer or invitation to subscribe for, purchase or otherwise
acquire shares or other gecuritias of (=) the Company or (b} any other
company is made to the holdess of the Ordinary Shares by reference
to o record date on or before the last Conversion Date, the Company
ghall at the same time in the case of () make, or in the case of (b),
so far as it is able, procure to be made the like offer or invitation to

cach holder of Pzeference Shares as he would have received if the
Preference Shares registered in his name had been converted (if not
then convertible, as if they had been convertible) and the Ordinary
Shares to which he would have been entitled thereby had been issued
immediately before the record date applicable to such offer or invitation.

(b} If a general offer & made to the holders of Ordinary Shares whereby
the offeror offers to acquire the whole or any part of such shares the

Company shall use its best endeavours to cnsure that the offerer shall
at thoe time of or as 800N a8 practicable after the making of such offer
sake to all the holdsrs of Preference Shares an offer to acquire the
whole of their Preference Shares which in the opinion of the Dircctors,
after consultation with the financial advisers for the time being of the
Company and having regard to the terms offered to the holders of the
Ordinary Shares and any other circumstances which may appear to the
Dircetors to be relevant, s fair and reasonable.

(c¢) If a goneral offer is made to the holders of Ordinary Shares of the Company
and no contemporancous offer is made to the holders of the Preference
Shares which in the opinion of the Directors, after consultation with

the financial advisers for the time being of the Company and having
regard to the terms offcred to the holders of the Ordinary Shares and
other cirecumstances which may appear to the Directors to be relevant,

is fair and reascnable and as a result of such general offer or otherwise
shares carrying more than 50 per cent. of the voting rights ordinarily
exercisable in respect of all such shares at general meetings become
owned by onc or more of them the offcror and persons acting in concert
with the offeror the Company shall, within 14 days after it becomes aware
thereaf, give notice to the Preference Sharcholders thereof and each of
the holders of Preference Shares ghall have the right exercisable at any
time before the cxpiration of six weeks after the date of such notice to
convert his Preference Shares or any of them into fully paid Ordinary
Shares in which event the provisions of sub-paragraphs (i), (i3} and (iil)
of this paragraph shall {mutatis mutandis) apply but so that the Conversion
Period shall be the period from the date of the said notice until the
expiration of six wecks after the date thercof and the Conver sion Date

in the case of cach Preference Shareholder shall be the date of receipt

by the Company within the Conversion Period of his completed Notice

of Canversion and no adjustment shall be made for dividends payable

or accrued in respect of the Preference Shares so converted.

(d) For the purposes of paragraphs (b) and (c) of this sub-paragraph (v) an
affer shall be deemed to have been made on the date on which formal
decuments containing the offer are first posted and a general offer shall

mean and include an  offer or revised or increased offer made generally

to the holders of the Ordinary Shares (with or without exceplions for
©operoens cernected with or acting in concert with the Company or the

offeraor}. ‘The publication of & Scheme of Arrangement under the Act

providing for the acquisilion by any person of the whole or any part of

the Ordinary Shares ghall be deemed to he the making of an offer on

the date of such publication.
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it for any reason the audited accounts of the Company shall not be posted to
Preference Sharcholders by 31st October inany of the Conversion Years, the
Conversion Period for that year shall be the period of 30 days next following
the date of posting of such accounts and the Convension Date shall be the

1ast day of such period. Where an adjustment in the Conversion Period

and the Conversion Date [alls to be made by reason of the provisions of this
sub-paragraph {vi) the Company shall not later than 31st Qctober in the year
concerned send to Preference Sharsholdess notification in writing that there
will be such an adjustment and on the day the said accounts are posted will
notify such holders in writing of the effect of such adjustment,

—

As regards Protection of Conversion Rights @

So long as any of the Preference Shnres shall remain capable of conversion =

)

(ii1)

(v)

{vi)

{vi¥)

the Company shall not create any new class of equity share capital or alter,
modify or vary any of the rights attached to the Ordinary Shares provided
that these provisions shall not preclude {a) the issue of oquity share capital,
the nominal amount whercof does not exceod 10 per cent. of the aggregate
nominal amount of the Ordinary Shares then in issue, puvsuant to any .
scheme approved by the Company in general meeting to staff and employces
(including Directors holding executive office) of the Company or any
subsidiary by reason of their office or employment or (b) the issue of any
cquity shars capital (not ranking in any respect in priority to or pari passu
with the Preference Shares) carrying rights for a period not exceeding

five yeaxrs from the date of issue to dividends greater than those paid in
raspest of the Ordinary Shares, provided that such cquity share capital
shall have been issuad by way of consideration or part consideration for

the acquisition of share or loan capital of another company and that the
dividend payable on such equity share capital in respeet of any {inancial
year during such period shall not be at a rate in excess of three times the
rate of dividend declared on the Ordinary Shares in respect of the same
financial year ; '

the Company shall not make any distribution out of capital profits or
capital reserves, or any profits or reserves arising from a distribution
of capital profits or capital reserves of a subsidiary or issue or pay up
any sccurities by way of capitalisation of profits or reservces, unless the
same i5 accompanied by & contemporaneous distribution out of any such
profits or reserves or an issue or payment up by way of capitalisation
as aforesaid to the holders of the Preference Shares and the auditors for
the time being of the Company shall have cartified that in theiz view the
terms of such distributlons issues or payments up to the holders of the
Ordinary Shares and the Preference Shares are such that no adjustment
to the nominal amount of Ordinary Shares into which Preference Shaxes
can be converted would be appropriate. In se cextifying such auditors
ghall be deemed to act as experts and not as arbitrators and their
cortificate shall aceordingly be final and binding on the Company and the
holders of the Preference Shares |

the Company shall not alter the date of its financial year from 30th June and,
gubject as hereinafter provided, shall post to Preference Sharcholders by
31st October in each of the Conversion Years copics of its accounts for its
previous financial year, provided that if the posting of the accounts is for

any reason delayed until after 31 st October in any of such years the provisions
of sub-paragraph {C) {vi) shall apply i

the Company shall not make any reduction in the share capital of the Company
otherwise than by way of redemption of the Preference Shares en conversion
pursuant to paragraph (C} above or in accordance with paragraph (G} below

or {except as a result of a capitalisation of reserves permitted under sub-
parapraph {D) {ii) above or as authorised by Scctions 62(2) and 64(6) of the
Companies Act, 1963) in any share premium account or eapital redemption
reserve fund ;

the Company shall not less than four or more than six weeks prior to the last
day of cach Conversion Period in cach of the Conversion Years give to the
holders of the Preference Shares notice in writing reminding them of their
conversion rights

the Gompany shall send to cvery Preference Sharcholder copies of all such
documents as under the Articles of Association of the Company OTr Ly statule
are required to be sent and of all such other documents as are scnt to the
holders of the cquity share capital of the Company at the same time and in the
pame MmMamier §

the Compatyy phixll not make in any of the Conversion Years any capitalisation
fgauc or any such offer or invitation a8 is mentioned in sub-paragraph {€)
{iv) (=} above during or by reference to a xecord date falling within 30 days
before any Conversion Date 3
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(viil) the Company shall keep available for issue sufficient unissued share capital

(E)

Nt

(c)

.

-

to satisfy in full all conversion xights for the time being remaining exercisable
and attaching to the Preference Shares and any-other rights from time to
time outstanding to subseribe for or convert into share capital of the Company 3

As regards Modification of Rights 2

\Without prejudice to the generality of Regulation 4 of Part 1 of Table A it is & teTm
of issue of the Preference Shares that the special rights attached to such shares
ghall be deemed to be varied by :- -

(i) any alteration, variation or modification of the provisions of this Article 3 i or

(31) the creation and issue of any shares ranking as regards income OF capital in

priority to or pari passu with the Prefexence Shares; or

(iii) the creation or issue of any debentuze or debenture stock or loan or loan stock,

whether sccured or unseeured, credited as fully paid by way of capitalisation
of profits or resexves HE

(iv) the making whether by acquisitien or otherwise by the Company or any of its

gubsidiaries of any alteration in the nature of the business carried on by the

Company and its subsidiaries as at the date of the adoption of this Article which

ghall constitute & substantial alteration taking the businesscs of the Company
and its subsidiaries as one business provided that the extension of the said
business to include allied or associated activities shall not be deemed te be an
alteration in the nature of the buainess.

As regards Voting @ '

The Preference Shares ghall entitle the holders thereof to receive notice of all

Goneral Meectings but shall not entitle the holders to attend or vote at any General

R Meceting unless either :-

{3) at the date of the notice or reoquisition convening the meeting the fixed cumulative
dividend on the Preference Shares payable in accordance with the provisions of
paragraph (A) above is six months or more in arrear of the relevant date f{or

payment there specified or the Gompany shall have failed to redeem any of the
Preference Shares on duc date pursuant to this Article 3 ; or

(i) the business of the meeting includes the consideration of & Resolution for :-
{a) winding up the Company, oF .
{v}) reducing the share capital of the Company, 0T

{¢) varyingox abrogating any of the special rights attached to the Preference
Shares.

When entitled to vote as aforesaid, on a show of hands every holdex of Preference
Shares proesent in persan shall have one vote and on a poll every such holder who

is present in person or by proxy shall have one vote for every £1 in nominal amount
of the Preference Shares of which he is the holder.

As regards Redemption -

{i} The Company ghall redeem on 30th June 1993 {or as soon thereafter as the
Company shall be able to comply with the provisions of the Act relating to such
redemption) all the Prelerence Shares then igsued and cutstanding at par upon

giving to the holders thereof not less than two months' previous notice of its
{ntcntion so to do

{ii) Any notice of redemption under this paragraph {G) shall specily the shares to

be redeemed, the date fixcd for redemption and the piace at which the certificates

for such shares are to be presented for redemption and upon such date cach of the
holders of the sharcs concerned shall be bound to deliver to the Company at such
place the ccrtificates for the shares concerned held by him in order that the
same may be cancelled.  Upon such delivery the Company shall pay to such
holder or (in the case of joint holders to the holder whose name stands first in
the Register in respect of such shares) the amount duc to him in respect of such
redemption. There shall be paid on cach share redeemed the amount paid up
thercon, together with o sum cqual to any arrears deficiency oF accruals of the
fixed dividend thercon to be calculated down to the date fixed for redemption and
to be payable whether or not such 2ividend has been declared or earned. As .
from the date fixed for redemption of any share. dividends chall cease 1o accruc
thercon uuless vpon the prcscnlaﬁon of the certificate relating thereto payment
of the mohey Utc at such redemption shall be refused.
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(iii) Any Preference Shares redeemed pursuant to paragraph (C) above or
this paragraph (G) shall by virtue of this paragraph be converted into
.. Unclassified Shares, each of a like neminal amount to any Unclassified
. Sha.res then forming part of the authorised share capital of the Company,
* or if there are no such Unclassified Shares, of a like nonunal amour) as
' the units of equity share capital then in issue,

El

.~

(H) After the rights of conversion have ceased to be exercisable the word "Convertible"
shall be omitted from the full description of the Preference Shares, "

4

"The Directors of the Company be and are hereby authorised to offer all or any of the 2,700, 000

Convertible Cumulative Redeemable Preference Shares of £1 each created by this Resolution

"for subscription by way of rights (but not otherwise) to the members registered at the close of

business on 7th June, 1978 as holders of Ordinary Shares in the capital of the Company in
proportion to their heoldings of such shaves upon such terms as the Directors shall determine,

- s

W, C, W, Smith
Secretary

Certified a True Copy
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THE COMPANIES ACTS 1948 TO 1967 T
Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

--------

Hume Corporation Limiteq*

hereby gives you notice that by ordiﬁary/extraordinaryls;)ecia] ** resolution of the company dated the
SRRSO A 1+ 0 Ko T= 00 13 - N » the nominal capital of the company has been increased by the
addition thereto of a sum of £5,.000,,000.. beyond the registered capital of £.3..500,.000
The additional capital is divided as follows:-

Name of Company ...,

Number of shares Class of share Nominal amount of each share
2,700,000 - 10% Conv, Cum.Red. Pref. Shares  £1
2, 300, 000 - Ordinary Shares £1

The conditions (eg voting rights, dividend rights, winding up rights, ete.) subject to which the new shares have been
or are to be issued are as follows:- -

(If any of the shares are preference shares state whether they are redeemable or not)

------------------------------------------------

Smith

' .C.ﬁ‘r’

State whether
Director or Secretary Director

LI TPy i deeenses, Pasattrinnaintsian LT TP PP P eey bremeanrernnayy

Date v 1080, Tuly, 1978 e,

*Delete “Limited” if not applicable
**Delcie as necessary (see notes overleal)

Presentedby: Hume Holdings Limited
18 St. Swithin's Lane, 4.‘:'1’»:1@3
London, EC4N 8AH A

3 -
o PRI TR )
iz e e |BE
* 1 .

ts e
e Form No. 10
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ki

Presentor’s reference CJGH
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Form No, 28
THE COMP\ANIES ACTS 1948 TO 1976

Notice of Consofidation, division, conversion,
. Sub-division, redemption or canceilation o7 shares,
Or re-conversion of stock into shares

Pursuani to section 62 of the Companies Act 1548
as amended by the Companies Act 1975

]

Flonse do not
write in thig
binding margin

¥

m;‘?g comph:;; Tothe Registrar of Companies rf_’gl_'_ rli_fjﬂff_iif__ufe Company number
lagibly, prelsra y 1 { I
ta black type, or ebfe@) ;| 819519

bold block lattering Name of company
HUME CORPORATION

*Deolotait . Limited*
inappropriate e é

Notice of consolidation, division, sub-division, or conversion into stock or shares, Specifying the
shares so Consclidated, divided, sub-divided, or convertad intg stock, or of the re-conversion into
shares of stock, specitying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948),

The above-named company hereby gives You notics, in accordance with section 62 of the
Companiegs Ae: 1948 that: .

-

By a Special Resolution passed on the Y June 1981 52,986 unissued
Ordinary Shares of £1 each of the Company were sub-divided into
5,298,600 Ordinary Shares of lp each,

appropriate

+Dalote as Signed /%1// /’;%;«{ MI [Secretary]t Dats 2{ June 1983
NN ey

Presentor's name, address and For official uge ]
reference (if any): . Ganeral sectlon

Stephenson Harwood
Saddlers' Hall
Gutter Lane
London EG2V 685

187 /95
Tel No :01/606/7733




/9579

RUME CORPORATION LIMITED

AT a SEPARATE MEETING of the holders of the 10% Cunvertible Cumulative
Redeemable Preference Shares of £1 each of the above-named Company duly

convened and held on 25th June 1981 the following Resclution was
passed as an EXTRAORDINARY RESOLUTION:-

Cembim a waie i me e

‘ L RESOLUTION
That this Separate heeting of the holders of the 107 Convertiblé Cumulative
Redeemasble Preference Shares of £1 each of the Coﬁpany hereby sanctions the
passing as Special Resolutions of the Resolutions set out {n the Notice of
Extraordinary General Meeting of the Company appended to the Notice of this
Meeting and' such modification or abrogation of the special rights attached
to the said 107 Convertible Cumulative Redeemable Preference Shares as is

or may be sffected by or involved in such Resolution.

STEPHENSON HARWOUD i / Chairman
SADDLERS’ HALL

|GUTTER LANE, R
2f 197/2%" LONDON, EC2Y £25



Bl1psly
: HUME CORPORATION LIMITED

AT a SEPARATE MEETING of the holders of the Ordinary Shares of £1 each of
the above-named Company duly convened and held on 25th June 1981
the following Resolution was passed as an-EXTRAORDINARY RESOLUTION:-—

- ' RESOLUTION

-—

That this Separate Meeting of the holders of the Ordinary Shar

es of £1
each of the Company hereby sanctions the passing as Specia

of the Resolutions set out in the Notice of Ex

1 Resolutions
of the Company appended to the Notice of this

traordinary General Meeting
Meeting and such modification

d to the said Ordinary Shares

or abrogation of the special rights attache
as is or may be affected by or involved in such Resolutions.

| STEPHENSCH b-‘lAR\fm‘UD
. ShDDLERS t"A-LmeE
3 oot ‘ERLOn-"-ﬂ:L‘»N. eCaY 478
;\ : Yy - ;
|

Y
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Whereas !

LY

HUME LOAH & PIMANCE LIMITED

- a2 L

was incorporated as a liinited company uncl‘cr!lhc

COMPANIES ACT, 1948,

on the
15TH SEFTEMBER, 1964

- .
. . .

i
+

YoM

-

. ——

5
I L " -
,
.
s

!

" And whereas by special resolution of the Comp'my and with the approval

of the Board of Trade it has changed its name

Now therefore | hereby certily that the Compuny is a limited company

incorporated under the name, of

PUIJB CORPORATIOR LI ITED

Given under my hand at London the

v

31ST DECEMBER, 1959, L

Wi

(Fi L. KNIGHT ) .
.'1 sxivianl Repisine of (w"pmm'.s

¢
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. HQR4E LOAN & Fll‘fANCE LiMITED ’ :
is this day incorp_ora‘tcd under the Companics Act, 1948, and that the t
Company is Limited. X ]
] Given under my hand at London this Fir7eenTh 0AY OF SEPTEMBER
! ONE THOUSAND.NiNE HUNDRED AND S1XTY FOUR. " S :
" B . $
- H
: . "
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|
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THE COMPANIES ACTS, 1948 to 1967 ™
it
[
COMPANY LIMITED BY SHARES
|

femorandum of Association

D -
e Py T

OF

- HUME CORPORATION LIMITED.
(As amended by a Spc,c1al Resolution passed
at an Extraordinary Gereral Meeting held
on 3lst Decemberll 1969)
T /
1. ¥ The name of the Company is "I'IU‘VIE CORPORATION LIMITED",

!
2, The Registered Office of the Company w111 be 51tuate in"England. /

3. The ob_]ects for which the Complamy is established are:-

~ (1)" To carry on the business lof banking and or merchant /

' bankers in all their branches, to receive,advance deposit
or lend money, to recdive lsecuntles and property on deposit
or for safe custody and to draw make, accept, discount,

. collect and negotiate Bills 'of Exchange promissory notes,

cheques drafts, credit coupons, bills of lading, warrants,
trust recelp\‘s documents of title to goods, and other negoti-
able or transterable instruments.

(2) To issue.debentures, dehenture stock,bonds, obligations and

R e e T T I

s m

« securities of all kinds and.-lo frame, constitute and secure
the same, as may seem expedient with full power to make
the same transferable by delivery, or by instrument of

' transfer or otherwise and either perpetual or termmable,
and either redeemable or otherwise, and to charge or

; . secure the same by trust deed or otherwise on the under-

3 taking of the Company, or upon any specific property

and rights present and future of the Company (including if

thought f{it, uncalled capital) or otherwise howsoever.

(3) To give guarantees and carry on and transact every kind of
guarantee and counier-guarantee business and in'particular
to guarantec the payment of any principal moneys interestor
other moneys secured.by or payable under any debentures,
bonds, debenture stoclk, mortgages, charges, contracts,obli- =
- galions and securilies and the payment of dividends on and =~
the repayment of the cap1t;1 of stocks and shares of all kinds
and descriptions. [ '

¥ The name of the Company was changed from its original name
. "HUME LOAN & FINANCE LT‘\IITED" on the 31st December,
1969,

Lt nﬁ»mmr—“‘__.::._—-. .- ¥
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)

(6)

(7)

(8)

©)

]

i
I
1 -~

To purchase, take on lease, OT in exchange, or on hire,
or by other means acquire /hold, demolish,improve and
deal in any freeholc_i,leasehbld or other property for any
estate or interest whatever, and «ny rights, privileges or
easements ,over or in respect of any freehuld,leasehold
or other lands,farms,water rights, properties ,stores,
shops, warchouses, offices , messuages ,hereditaments,
puildings, plant and machinery, stock in trade, or any
other property whatsoevar,whether real or personal,
which may be necessary for, or may be conveniently

used with, or may enhance ithe value of any other property .

of the Company, and to dev:slop, use and deal with ‘the: :
same in such manner as may be thought expedient.

To carry on any other business or businesses,whether .
manufacturing or otherwisd, which may seem to the
Company capable of being é]onveniently carried on in
connection with the above, or calculated directly or
indirectly to enhance the value of or render profitable
any of the Company's property or rights.

Upon any issue of shares,dgbentures or other securities
of the Company, to employ brokers, commission agents
and underwriters, and to provide for the remuneration
of such personsfortheir services by payment in cashor
by the issue of shares,debentures or other securities of
the Company, or by the granting of options to take the

. same, or in any other manner allowed by Law.

To apply for, purchase or otherwise acquire , any patents,

patent rights, designs, trade mazrks, inventions, copyright$
or secret processes, "brevets d'invention", licences,

_ concessions:. and the like conferring any exclusive or

non-exclusive or limited right to use, or any secret or
other information as to any invention which may seem
capable of being used for any of the purposes of the
Company or the acquisition of which may appear cal-
culated directly or indirectly to benefit the Company and
to use,exercise, develop,or grant licences in respeét of
or otherwise turn to account, the property, rights or
information se acquired. |, )

i

To draw,accept and make, and to endorse, discount and
negotiate bills of exchange and promissory wotes, and
othernegotiable instruments, -

To borrow or raise money by.the issue of debentures,-
bonds, mortgages,or any other securities , founded or
based upon all or any of the property and rights of the
Company, including its uncalled capital, or without awy
such security, and upon such terms as to priority or
otherwise, as the Directors shall think fit,
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(10)

{11)

12)

: ~
1

To carry on the business of underwriting and of an issuing
house in respectdf stocke, shares, debentures, bonds and
other securities. !

- i
To advance and lend money on such security as may be
thought proper and without;taking‘ any security therefor.

1
To invest the capital and other moneys of the Company in
the purchase or upon the security of shares,stocks,
debentures,debenture stock ,bonds, mo rtgages,obligations
and securities of any kind issued or guaranteed by any
company , corporation or undertaking of whatever nature
and wherever constituted or carrying on business, and
shares, stocks, debentures ) debenture stock, bonds,

" obligations and other securities issued or guaranteed by

(13-

(14)

. (15)

any Government, Sovereigrlx Ruler, Commissioners, trust,
local authority or other body of whatsoever nature and
wheresoever :situated. '

To undertake and carry onfthe business of an investment
lending and agency company and to carry out as principal
or as trustee or agent for any person or company all or
any of the objects hereby authorised. -

To manufacture and deal in all kinds of articles and things
required for the purposes of any such business as aforesaid -
or commonly dealt in by persons engaged in any such
business, . )

To purchase or otherwise acquife all or any paxt of the
business, property and liabilities of any company,society,

- partnership or person, formed for all or any of the purposes

(16}

(17

* management of its business or the development of its property, -

within the objects of this Company,and to conduct and carry
on, or liguidate and wind up, any such business.

To enter into and to carry into effect any arrangement for
joint working in business, or for sharing of profits, or for
amalgamation, with any other company, or any partnership
or person, carrying on business within the objects of this
Company.

)
To establish,promote,incorporate or form, any company
or companies having amongst its or their objects the
acquisition of all ox any of the assets or control, manage-
ment or ‘development of this Company or any other object
or objects which, in the opinion of the Company could. or
might directly or indirectly assist the Company in the -

real or personal or otherwise prove advaniageous to the
Company and to pay the cost'of all or any such promotion or
incorporation and to remuncraie any person or company in
any meanner the divectors shall ihink fit for services rendered
in counncction therewith.

I s e it i e e
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(18)_

(19)

(20)

(23)

(22)

(29)

(24

(25)

(26

To acquire any such shares,stocks and others before
mentioned by subscription,syndicate participation,tender,
purchase, exchange or otherwise and to subscribe for the
same either conditionally or otherwise and to guarantee

* the subscriptions theregof, and fo exercise and enforce all

rights and powers conferred by or incidental to the owner-
ship thereof and to act as managers of any syndicate.

g
'

To sell, dispose of or transfer the business, property, real
or personal and undertakings of the Company, or any

part thereof, for any consideration which the Company may
see; fit-to accept. i

To accept stock or shares in, or the debentures, morigage
debentures or other securities of any other company in
payment or part payment for any service rendered orfor
any sale ‘made to or debt owing from any such company.

‘ !
To distribute in specie or otherwise as may be resolved
any assets of the Company amongst its members or any
proceeds of sale, disposal, or realigation of anyproperty
of the Company and particularly the shares, debentures or
other securities of any other company formed to take
over the ‘whole or any part of the agsets or liabilities of
this Company but so that no distribution amounting to a
reduction of capital be paid except with such sanctions
(if any) for the time being required by Law,

To procure the Company to be registered or recognised
in any partdf the world. t

To establish agencies and local boards anywhere in the
world and to regulate and discontinue the same.

To obtain from any government, authority,éompany or

person any charters,contracts,decrees, rights, grants,
privileges or concessions and to carry out,exercise or
work the same,

To do all or any of the matters hereby aithorised in any
part of the world either alone or in conjunction with, or
as factors,trustees,or agents for, any other companies
or persons, or by or through any factors, trustees or ~
agents. : '

To undertake and execute, either by the Company or by
an authorised Officer thereof, and either alone or jointly
with any other person or persons, trusts of all "kinds dnd
to undertake either by the Company or any authorised
Officer thereof, the office of trustee, receiver and liqui'-
dator,whether official or otherwise, executor, administ-
rator, committce, manager, attorney, delegate, substitute,
treasurer and any other office or situation of trust or
confidence, and to perform and discharge the duties and
functions incident thercto, and generally transact all kinds
of trust and ageney business whether gratuitously or
ptherwisc to retive from any trusteeship, digclaim any

. ~
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trusts, renounce any officer or executor or {rustee and
appoint new trustees whether or not empowered by any
- trust instrument. '
‘ 4
(27)  From time to time to subscribe oxr contribute to any
charitable, benevolent, or useful object of a public
character the support of which will, in the opinion of
the Company, tend to increaseits repute ox popularity
among its employees,its customers, or the public.
- :
. {(28) To provide for the weliare of persons in the employment
of the Company, or formerly: in the employment of the
Company or its predecessors in business, and the wives,
widows and families of such persons, by grants of money,
pensions or other payments, and by providing or subscribing
towards places of instructic%n and recreation and hospitals,
dispensaries, medical and other attendants and other
assistants as the Directors;shall think fit.

{29) Generally to do all such other things as may appear to be
incidental or conducive to the attainment of the objects or
any of them., { '

The objects specified in each of the palragraphs of this Memorandum
shall be regarded as independent objects, and accordingly shall be in
no wise limited or restricted (except when otherwise expressed in
such paragraph) by reference {o the objects indicated in any other
paragraph or the name of the Company, but may be carried out in as
full and ample a manner and construed in as wide a sense as if each
of the said paragraphs defined the objects of a separate,distinct and .
independent combany, and wherever the word 'and' or the word: ‘ox’
is used, the words 'and/or' shall be implied if not already expressed
unless the context otherwise requires and wherever the word 'other
or 'otherwise' is used, the same shall not be construed ejusdem '
generies where a wider construction is possible.

4. The lability of the members is limited. /

5.% The Share Capital of the Company is £1,000,000 divided-into
1,000,000 Shares of £1 each. ' -

¢ o e m—— e w

*

The original Share Capital of £1,000 wné increased to £1,000,000 by
the creation of 999,000 shares of £1 each by Ordinary Resolution
passed on the 3ist Decimber, 1969,

"AE 25th June 1981 the Share Capital is £8,500,000 divided into
5,298,600 Ordinary Shares.of lp each, 3,047,014 Oxdinary Shares
of El1 each and 5,400,000 Deferred Shares of £1 each.

-

,
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

[

]
!
- Hiticles of Essotiation

-

O
_ i

HUME CORPORATION LIMITED.
. ON
% (formerly HUME LOAN & FINANCE LIMITED)

l
PRELIMINARY,

1, The regulations set out in Table 1A (Part IT) of the First
Schedule to the Companies Act, 1948 (heremafter referred to as
nmTable A') shall except as hereinafter provided apply to the Company
and regulation & of Part I of Table A shall apply to the constructionof

thege Articles. 1
!

2. Rea'ulatlons 2, 3, 40 to 43 (mcluswe) 82,66, 15, 84, 88, 107, 108,
110 and 134 of Part 1 of Table A and regulatmn 3 of Part II of Table A
shall not apply to the Company. -l

CAPITALS,

‘3. (A) The share capital of the Company at the "date.of the
adoption of this Article is £8,500,000 divided into 5.,298,600
Ordinary Shares of 1lp each, 3,047,014 Ordinary Shares of £1
each and 5,400,00C Deferred Shares of £1 each.

(B)~ The said Deferred Shares will entitle the holders
thereof to a fixed non—cumulative divided at the J;ate of
SZ per annum for any flnanc.lal vear of the Company in respect
of wh:.ch the pet prof:r.ts of tha Company available for dividend
(as certified by _the auditors of the Company whose decision

shall be final and binding) exceed £100,000,000.

As amended by Special Resolution passed on the 25th June 1981

———— e ——
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~Deferred Shares shall not be entitled to any participation in

. Shares shall be subject to variation or modification in the X

forming part of any increased capital to such directions as to the :

()

On a .wind'i.ng'-up the holders of the Deferred Shares
shall be entitled out of the surplus assets of the Company to
a return of the capital paid up on the Deferred Shares held

by them respectively after a total sum of £100,000,000 has been

distributed in such a winding-up in respect of the issued
Ordina.ry Shares of the Company.

(D)

e om mme e —

Save as provided in this Article the holders of the

the profits or assets of the Company,

(E}  The Deferred Shares shall not eutitl;a the holders
thereof to attend or vote at any general meeting of the Company

by virtue or in respect of their holdings of Deferred Shares.

A

o n o ———

The rights and privileges attached to ‘the De;‘:'erred

manner provided by Article 4 of Table A and not otherwise.™

4. The Shares of the Company whether forming part of the original
capital or of any increased capital may be allotted or otherwise dis-
posed of to such persons and for such consideration and upon such
terms as the Directors may determine subject in the case of any Shares

allotment or disposal thereof as may be given by the Company in°
Generdl Meeting at the time of the creation of such Shares and subject
also to the provisions of Regulation 2 of Part Il of Table A,

5, Subject to the provisions of Section 58 of the Act any Preference
Shares may be issued on the terms that they are, or at the option of
the Company are liable to be redeemed. .

VARIATION OF RIGHTS.

-

6. If any such separafe General Meeting as is referred to in Regulation _
4 of Part I of Table A shall be adjourned by reason of there being no
quorum present and if at the adjourned Meating & qquum shall 1}ot be
present within half an hour from the time appointed for such adjourned

Meeting the holders of Shaves of the clags prosent shall be a quorum,

ORI S ———




. ST,

\ .
‘ TRANSMISSION OF SHARES. ~

! 7, Any Share may be transferred by a Member to any child or

l other issue, son-in-law, daughter-in-law,father, mother, brother,
sister, husband, wifs, nephew or nieca of such 'Membc%r and any Share
of a deceased Member may be transferred to any such relative as
aoresaid of the deceased Member or to the execufors or administr-
ators of any such deceased Member. iAny Share standing in the name
of the trustees of the Will of any deceqsed Member or of a ‘Settlement
created by 4 Member or a deceased Member may be transferred upon

i ' any thange of trustees to the trustees I’for the time being of such Will

{ or Settlement or to a person to whom such Member or deceased

i

]

e e b e

Member would have been entitled to trlansfer the same. Save as afore-
said the Directors may in their absolute discretion and without assig-
ning any reason therefor decline t¢ register any transfer of any Share

. )
whether or not it is a fully paid Share.!

L} 4
'

‘i"“ 8. The proviso to regulation.' 32 of Part I of Table A shall not apply -
to the Company. ' F e

9. Subject to any rights or restrictiorfls for the time being attached to
any class or classes of Shares, on a’show of hands every Member

present in person shall have one vote, and on a poll every Member ks
shall have onewote for each Share of which he is the holder, *

|
DIRECTORS.
10. The number of Directors shall not be less than two “or more than
seven and the first Directors of the Company shall be James Serimgeour
and George Archibald Todd. b ) -

e,

3
!; Co VOTES OF MEMBERS. ° . L
j
]
f
|
!
!
|
]
i

i
! 11. A person may be appointed a Director notwithstanding that he has
i attained the age of Seventy years and no Directoy shall be liable to
I vacate-office by reason only of his having attained that or any other

: I age, | -

- !

]

|

J

] POWERS AND DUTIES OF DIRECTORS,

12, A Director who is in any way whether directly or indirectly interesteq
. in a contract or proposed contract with the Company shal} declare the

i nature of his interest in manner required by Section 199 of the Act. A
Director may vote in respec: .of any such contract op Proposed contract
and if he do so vote his vote shall be counted and he shall be capable of
constituting:a quorum at any Meeting of the Divectors, at which any such
contract or proposed contract shall come before the Board foy conside-
ration, i

13. A Dircelor may. hold any other office or Place of profit under the
Company (other than the oifice of Auditor) in conjunction witly his office
of Dircclor for such period and on such lerms (as to.remuneration and
olherwise) as the Directors may delermine, ° -

e e e = m v e e ol o
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14. Any Dircctor may act by himself or his {irm in aprofessional

capaclty for the Company and he or his firm shall be entitled to

g remuneration for professional services as if he were not a Director
provided that nothing herein contained shall authorise a Director to
act as Auditor of the Company.

15, The office of Director shall he vacated if the Director:-h

{(a) Ceases to be a Director by virtue of Section 182 of
the Act, or i

(b) Becomes bankrupt or makes any arrangement oxr
composgition with his creditot's generally, or

(c} Becomes prohibited from being a Director by reason

of any order made under Section 188 of the Act, or
!
(d) Becomes of unsound mind, or

(¢} Resigns his office by notice in writing to the Company.-

BORROWING POWERS.

16. The proviso to Regulation 79 of Part I of Table A. shall not apply
fo the Company. .
!

MANAGING DIRECTORS AND MANAGERS.

17, The Directors may from time to time appoint one or more of their
body to the office of Managing Director or Manager for such period and

on such terms as they think fit and subject to the terms of any agreement
entered into in any particular case may revoke such appointment. A
Direcfor so appointed shall not whilst holding any such office be subject

to retirement by rotation or be taken into account in determining the |
number of Directors toretire by rotation or the rotation of retirement

of Directors but his appointment shall subject {o the payment to him of
such compensation or damages as may be payable to him by reason .
thereof be automatically determined if he cease from any cause to be

a Director. .

18. A Managing Director or Manager shall receive such remuneration
(whether by way of salary,commission or participation in profits or

partly in one way and partly in another) as the Directors may determine.  °

SECRETARY. . .
19, The first Secretai*y shall be William Charles Watson Smith. Any
Secretary for the time being of the Company may subject to the terms
of any agrecment between him and the Company be removed by the
Directors and another appointed in his place. The Secretary may be
appointed for such term at such remuneration and on such terms as the
Directors may think fil. I{ at any time there shall be no Secretary or
for any reason no Secretary capable of acting the Dircctors may appoint
‘an assistant or deputy Sccretary.

-

i e i e
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NOTICES, -
20. Notice of every General Meeting shall be given in manner authorised
by Table A to every Member éxcept those Members who are by these
Articles disentitled {rom receiving such notices and those Members who
(having no registered address within the United Kingdom) have not
supplied to the Company an address within the United Kingdom for the
giving of notices to them.
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THE COMPANIES ACTS 1948 T0 1980 SENED.mnm“"m."LﬁﬂnSEl 5|
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COMPANY LIMITED BY SHARES f

|

g

SPECIAL RESOLUTION / !

OF J/ (

HUME CORPORATION LIMITED i

7 |

/ |

Passed 14 April, 1983 {

L

I

|

At an Extraordinary General Meeting of the Company duly L
convened and held at 1/3 Worship Street, on 14th April, 1982, [

the following resolution was duly passed as a Special Resolution.

!
H
~ |
SPECIAL RESOLUTION [
That the namevof the company be changed to HUME LIMITED. ; !

VA - Y

llunoo--..ni.-n.l..on--

H
J.J.F.HILLS '
Secretary J
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

o, 819519 \%U( -

| hereby certify that

HUME CORPORATION LIMITED

having by special resolution changed its name, is now

incorporated under the name of

HUME LIMITED

Given under my hand at Cardiff the 1sT JUNE 1982

Assistant Registrar of Companies

C172



No. 819519

THE COMPANIES ACTS 1948 TO 1981

At an Extraordinary General Meeting of the Company duly
convened and held at 1-3 Worship Street, London EC24 2HQ,
on 9th June, 1982, the following resolutlon was duly passed
as a Special Resolution. -

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
HUME LIMITED

Passed 9th June,

SPECIAL RESOLUTION

Ll :; _”
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That the name of the Company be changed to HUME CORPORATION /

LIMITED

v
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 819519 \ib

| hereby certify that

HUME LIMITED

‘having by special resolution changed its name, is now
incorporated under the name of

HUME CORPORATION LIMITED

Given under my hand at Cardiff the 77z guLy 1982

o

E &, L refwirs o

Assistant Registrar of Companies

C172
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THE COMPANTES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES ﬁ/’
SPECIAL RESOLUTION
OF
HUME CORPORATION LIMITED /

PASSED 23RD AUGUST, 1982

é7
J

2
At an Extraordinary General Meeting of the Company duly
convened and held at 1/3 Worship Street, London EC?2 2AB,
on 23rd August 1982, the following resolution was passed
a3 a Special Resolution. p
Fd

,;?’

~§?

k

1 SPECIAL RESOLUTION

That the name of the Company be changed to

AITKEN HUME LIMITED E
{

;
R /_lpﬁvw_,.v
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

asma (33

No.

| hereby certify that

HUME CORPORATION LIMITED

having by special resolution changed its name, is now

incorporated under the name of

AITKEN HUME LIMITED

Given under my hand at Cardiff the 25TH AUGUST 1982

Assistant Registrar of Companies

C172
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f){ ORDINARY RESOLUTION Kf
OF

HUME CORPORATION LIMITED

Pagsed 14 April, 1982

At an Extraordinary General Meeting of the Company duly convened

and held at 1/3 Worship Street, on l4th April, 1982, the following

resolution was duly passed as anygrdinary Resolution.\{:
lr“;!:‘_qc,ﬁf‘.ﬂa’:ﬂm”l mxw:;-xr%w‘ 4

v~

v v,\-‘f/“ . \4/',";'
Lo ORDINARY "RESOLUTION 4 ™~
j\\ \ Y

That the name of the’cdmpany be changed to HUME LIMITED.

LT
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THE COPMPANIES ACTS 1948 TO 1976

Notice of consclidation, division, conversion,
sub-division, redemption or cancellation of shares,
Or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1048
as amended by the Companies Act 1976

Ploase do not
wrila in this
binding margin

\7

Picage completo To the Registrar of Companies ‘_F:'?_r_ offlc_:?_l;u_ga_tla Company number
leg|bly, preforably I I I i 819519
In hlack typae, or [ S I i
bold block lettering Name of company
‘Delete it [ Aitken Hume Limited®
inappropriate B e A — O —rar —— SN
Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
shares or of the canceliation of shares (otherwise than in connection with & reduction of share
: capital under section 66 of the Companies Act 1948). o
| The above-named company hereby gives you notice, in accordance with section 62 of the
: Companies Act 1948 that; g
, at an Extraordinary General Mee ting duly convened and held on // November ;
j 1982 by a Special Resolution all the 5,298,600 Ordinary Shares of 1p each ‘
; of the Company were consolidated into 52,986 Ordinary Shares of £1 each.
/
:\
T T, HIUA - £
tDelete as Signed /. ;///:. f‘/i' [Bireetor] [Secretary]t Date /.7t K2
appropriate

N TOM N x
Presentor’s name, address and For official use J;, :
reference (if any): Ganeral section Post-foojt/;f" f ‘
e w b y

e oy oRTE u’;‘“
Stephenson Harwood, R »@e)ﬁ‘*‘ P
Saddlers' Hall, A /}
Gutter Lane, E Ty e e

Ref:95

£

e

London EC2V 6BS. g




3.(4)

%1959

ATTKEN HUME LIMITED [oF

At an EXTRAORDINARY GENERAL MEETING of the above—pamed
Company duly convened and held on./yﬁﬁ/November 1982

the following Resolutions were passed as Special Resolutions:-—

RESOLUTTIONS

THAT each of the 5,400,000 Deferred Shares of £1 each of the

Company be converted into 1 Ordinary Share of €1.

THAT the directors be authorised generally pursuant to Section 14
of the Companies Act 1980 to allot Ordinary Shares up to a
maximum nominal amount of £3,047,014.12 at any time or times
before the expiration of 5 years from the date of this Resclution
and so that such authority shall include the grant of any right to
subscribe for or to comvert any securities into Ordinary Shares
and that such authority shall extend te any allotment made after
such date in pursuance of an offer or agreement made by the

Company before such authority expires.

THAT it is desirable to capitalise the sum of 12p being part of the
sum standing to the credit of the Company's Revenue Resexrves and
accordingly that the Directors be and they are hereby authorised and
directed to capitalise such sum and apply the same in paying up in
Eull at par 12 Ordinary Shares of lp each of the Company such Shares
to be appropriated as capital and allotted and distributed to
Aitken Hume Holdings PLC;

G\STRA T lo \

f/{ & ?15‘9%
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THAT it is desirable to capitalise the further sum of £324,351
being the whole of the sum standing to the credit of the Company's
share premium account and, as to the balance, part of the sum
standing to the credit of the Company's Revenue Resery2s and

accordingly that the directors be and they are hereby authorised

and directed to capitalise such sum and to apply the same in paying

up in full at par 324,351 Ordinary Shares of £1 each of the Company

such Shares to be appropriated as capital and allotted and

distributed to Aitken Hume Holdings PLC;

THAT the Articles of Association of the Company be deemed to be
and they ares hereby altered to the extent necessary to give

effect to this Resolution.

THAT every 100 Ordimary Shares of lp each in the capital of
the Company which will be in issue or will have been allotted
following the capitalisation issue referred to in paragraph

(4) of Resolution 3 be consolidated into 1 Ordinary Share 6f £1.

W

THAT the directors he authorised to allot 1,372,663 Ordinary
Shares of El each of the Company to Aitken Hume Holdings PLC

at the subscription price of 140p per Share pursuant to the
authorit§ conferred by Resolution No. 2 as if Section 17(1)

of the Companies Act 1980 did not apply thereto. This authority

ghall ewpire on 31 December 1982.

i T

1. A I:T\"\.&.ﬁ
CHAIRIAN
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
or
HUME CORPORATION LIMITED

PASSED 23RD AUGUST, 1982

At an Extraordinary General Meeting of the Company duly
.convened and held at 1/3 Worship Street, London, EC2A 2AB,
on 23rd August 1982, the following resolution was passed

as a Special Resolution.

SPECIAL RESOLUTION

That the Articles of Assoclation of the Company be amended
by the deletion of the existing Article number 10 and the

sitbstitution therefor by the following Article, to be numbered
10.

10. Unless and until otherwise determined by the Company by
Ordinary Resclution the number of Directors shall not
be less than two, but there shall be no maximum number.

T.M. AITKEN

T
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b AT an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held on 28th November, 1983, the following Resolutions
were passed as SPECIAL RESOLUTIONS : =

RESOLUTIONS
1. That 357,500 of the unissued Ordinary Shares of £1 each in the
capital of the Company be sub-divided into 7,150,000 new Ordinary

Shares of 5p each.

2. That it is desirable to capitalise the sum of £357,500 (being part
of the sum standing to the credit of the Company's Share Premium
Account) and accordingly that the Directors be and they are hereby
authorised and directed to capitalise such sum and apply the same
in paying up in full at paxr 7,150,000 new Oxdinary Shares of
S5p each in the capital of the Coﬁpany such shares to be appropriatad
ag capital and allotted and distributed this day‘;o and. among the persons
who on 1lth November, 1983, were the registered holders of the issued

Ordinary Shares of £l each of the Company on the basis of one new Ordinary

Share of 5p for each Ordinary Share of £1 then held by such dllottees.

3. That subject to the passing of the foregoing Resolutions and the
allokment of the new Ordinary Shares of 5p each pursuant thereto, each
of the Ordinary Shares of £1 each in issue prior to the passing of this
Resolution be hereby converted into one new Deferred Share and the
Deferred Shares resulting from such conversion shall have attached thereto
the rights and privileges and be subject to the restrictions set out in the
Articles of Association of the Company as altered by the next following

Resolution.

4. That subject as aforesaid the Articles of Associatiéﬁzﬁﬁ the Company
2 b
be and they are hereby altered as follows:- h;iii
s 1EPHENSON HARWOOL =
SADDLERS' HALL
UTTER LANE -

i%f /;3@5//57 ‘95~ LONDON. EC2V 6BS

Sen
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By deleting Article 3 and substituting therefor

the following new Article, namely:-

The share capital of the Company at the date of the adoption of
this Article is £8,500,000 divided into 992,500 Ordinary Shares
of £1 each, 7,150,004 Neferred Shares of £1 each and 7,150,000

Ordinary Shares of 5p each.

The said Deferred Shares will entitle the holders thereof to a
fixed non-cumulative dividend at the rate of 5% per annum for
any financial year of the Company in. respect of which the net
profits of the Company available for dividend (as certified by
the auditors of the Company whose decision shall be final and

binding) exceed £100,00C,000.

On a winding-up the holders of the Deferred Shares shall be
entitled out of the surplus assets of the Company to a return
of the capital paid up on the Deferred Shares held by them respectively

after a total sum of £100,000,000 has been distributed in such a

winding-up in respect of each of the Ordinary Shares of the Company.

Bave as provided in this Artiele the holders of thz Deferred Shares
shall not be entitled to any participation in the profits or assets

of the Company,

The Deferred Shares shall not entitle the holders thereof to atiend
or vote at any General Meeting of the Company by virtue or in respect

of theix holdings of such Deferred Shares.

The rights and privileges of the Deferred Shares shall be subject
to variation or modification in the mamner provided by Clause 4.of

Table A, and not otherwise." ’/Zf-ﬁ/<Cll //77
'/
" see ‘k“' .ll.'%

a e LI R A

Chairman
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20 \L d\ Form No,28
THE COMPANIES ACTS 1948 TO 14976 . AN

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1878

To the Registrar of Companies For officiajuse Company number

r\r.. 1
{___,'_.(_)_ I 1| 819519

ATTKEN HUME
Limited*

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, of converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
shares or ofthe cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948 that: at an Extraordinary General Meeting of the Company
held on 28th November, 1983, it was resolved that 357,500 of the unissued
Ordinary Shares of E1 each in the capital of the Company be sub-divided into
7,150,000 new Ordinary Shares of 5p each.

signed X . JF Ml A [Bisester] [Secretarylt Date 2 2+% Decevidar (763

sl
Presentor's name, address and For official use
reference (if any): General saction Post room

Stephenson Harwood,
Saddlers’ Hall,
Cutter Lane,
London, EC2V 6BS.

A305/187/95
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THE COMPANTIES ACTS 1948 to 1983.

COMPANY LIMITED BY SHARES

) b g er ity

ATTKEN HUME LIMITED

MEMORANDUM OF ASSOCIATION

>

AND

b qga
——
v
¢

3

ARTICLES OF ASSOCIATION
(As amended by Special Regolutions dated

23rd August,; 1982, and 28th November, 1983).

-

Incérporated the 15th day of September 1964

-y

. ) ‘f){{ e
STEPRENSON FIARWOOD Nk

SADDLERS’ HALL

GUTTER LANE |
1 GNDON, EC2V 6BY

U A
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AITKEN HUME LIMITED /
*1, The name of the Company is Aitken Hume Limited. e
19 2. The Registered Office of the Campany will be situate in England.

THE COMPANIES ACTS 1948 TO 1983,

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICON

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

m

(2)

(3}

To carry on the business of banking and or merchant bankers
in all their branches, to receive, advance deposit or lend
money, to receive securities and property on deposit or for
safe custody and to draw, make, accept, discount, collect
and negociate Bills of Exchange, praomissory notes, cheques,
drafts, credit coupons, bills of lading, warrants, trust
receipts, documents of title to goods, and other negociable
or transferable instruments. :

To issue debentures, debenture stock, bonds, chligations and

securities of all kinds and to frame, constitute and secure
the same, as may seem expedient with full power to meke the
same transferable by delivery, or by instrument of transfer
or otherwise and either perpetual or terminable, and either
redeemable or otherwise, and to charge or secure the same

-

-~

by trust deed or otherwise on the undertaking of the Campany,

Oor upon any specific property and rights present and future
of the Company (including if thought fit, uncalled capital)
or otherwise howsoever.

To give guarantees and carry on and transact every kind of
guarantee and counter-guarantee business and in particulac
to guarantee the payment of any principal moneys interest
or other moneys secured by or payable under any debentures,
bonds, debenture stock, mortgares, charges, contracts,
obligations and securities and the payment of dividends on
and the repayment of the capital of stocks and shares of
all kinds and deseripilons.

* The name of the Company was changed from "HUME CORPORATION LIMITED"
on 25th August, 1982.



(4)

)

(6)

10

(3)

©)

—~—

To purchase, take on lease, er in exchange, or on hire,
or by other means acquire,hold, demolish, improve and
deal in any freehold,leasehold or other property for any
estate or interest whatever, and any rights,privileges or
easements,over or in respect of any freehold, leasehold
or other lands,farms,water rights, properties,stores,
shops,warehouses, offices , messuages , hereditaments ’
buildings, plant and machinery, stock in trade, or any
other property whatsoever,whether real or personal,
which may be necessary for, or may be conveniently
used with, or may enhance the value of any other property
of the Company, and to develop, use and deal with ‘the
same in such manner as may be thought expedient. .

To carry on any other business or businesses, whether
ranufacturing or otherwise, which may seem to the
Company capable of being conveniently carried on in
connection with the above, or calculated directly or
indirectly fo enhance the value of or render profitable
any of the Company's property or rights.

Upon any issue of shares, debentures or other securities .
of the Company, to employ brokers, commission agents '
and underwriters, and to provide for the remuneration

of such persons fortheir services by payment in cash,or

by the issue of shares, debentures or other securities of

the Company, or by the granting of options to take the

* 8ame, or in any other manner allowed by Law.

To apply for, purchase or otherwise acquire , any patents,
patent rights, designs, trade ‘marks, inventions, copyrights /
or gecrel processes, "brevets d'invention", licences,
concessions: and the like conferring any exclusive or
non-exclusive or limited right to use, or any secret or
other information as to any invention which may seem
capable of being used for any of ‘the purposes of the
Company or the acquisition of which may appear cal-
culated directly or indirectly to benefit the Company and
o use, exercise,develop,or grant licences in respect of
or otherwise turn to account, the property, rights or
information so acquired.

To draw,accept and make, and to endorse, discount and
negotiate bills of exchange and promissory nhotes, and
othernegotiable instruments.

To borrow or raise money by.the issue of debentures,-

bonds, mortgages,or any other securities ,founded or

based upon all or any of the property and rights of the -
Company, fncluding its uncalled capital, or without any

such security, and upon such terms 2s to priority or
otherwise, as the Directors shall think fit.
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{10) To carry on the business of underwriting and of an issuing
house in respect of stocks, shares, debentures, bonds and -
other securities,

{11} To advance and lend money on such security as may be ;
thought proper and without taking any security therefor.

(12) To invest the capital and other moneys of the Company in
the purchase or upon the security of shares,stocks,
debentures,debenture stock,bonds » mortgages, obligations
and gecurities of any kind issued or guaranteed by any
-Company, corporation or undertaking of whatever nature
and wherever constituted or carrying on business, and
shares,stocks,debentures, debenture stock, bonds,
obligations and other securities issued or guaranteed by
any Government, Sovereign Ruler, Commissioners, trust,
local authority er other body of whateoever nature and
wheresoever ‘situated.

(13) To undertake and carry on the business of #n investment
lending and agency company and to carry out as principal
or as trustee or agent for any person or company all or
any of the objects hereby authorised.

(14) To manufacture and deal in all kinds of articles and things
required for the purposes of any such business as aforesaid
or commonly dealt in by persons engaged in any such
business.

(15} To purchase or otherwise acquire all or any part of the
business, property and liabilities of any company,society, -
partnership or person, formed for all or any of the purposes
within the objects of this Company, and to conduct and carry
on, or liguidate and wind up, any such business.

{16) To enter into and to carry into effect any arrangement for -
Joint working in business, or for sharing of profits, or for g “
amalgamation, with any other company; or any partnorship

OT person, carrying on business within the objects of this
Company. ’

7.7 To establish, promote, Incorporate ox form, any company
or companies having amongst its or their objects the &
acquisition of all or any of the assets oxr control, manage~
ment or development of this Company or any other object
or objects which, in the opinion of the Company could or
might directly or indirec;tly assist the Company in the

" management of its businass or the development of its property,

real or personal or otherwize prove advantageous to the
Company and to pay the cost of all or any such promotion or
incorporation and to remunerate ANy person ox company in

any manner the direetors shall think it for services rendered
in connection theréwith.



Fo pegiire any gl shares, stods asdcthers bafore
mertiened by mbseriztion syiieste partisipationgender,
prrchese, exdiange or sthemyise s o subserite forthe
same efther copolionsily or cierrise enitn goarcntes

_ the subscripticons thezest, andte emrdiseandenforse ald

(a0

(20)

(21)

(22)

{23)

(24)

(25)

(26)

pights and powers sonferred by or eifasdzl {0 i2e owner-
Ehip thereof and fo act 25 menagems ¢f eny Endicstes

Fo rell, dispose of or trapsier (b2 bosiness.properisred
or peraonal and underfzkings of e Compoyy, exany

part thereof, for any censideration whizh the Comrany may
seg. fit o accept.

To rocept stock or shares in, or the dsbentyres, morizoss
debentures or other securities of any ciher esmreny i
payment or part payment for any servige rexdered orfor
any sale ‘made to or debt owing from 25y Euch EoXIDEIY.

To distribute in specie or otherwise as may ba rescived
Bny sssets of the Company amongst its members er eoy
‘progeeds of sale, disposal, or realisation of anyprcperly
of the Company and particularly the shares, debertures or
ether securities of any other company formed t» tzize

“pver the whole or any part of the assets oxr labilitles et

this Company but 50 that no distribution amountisgtna
yeduction of capital be paid except with such saneiiong
{if any) for the time being required by Law.

To procure the Company to be registered or resegniced
in any partaf the world.

To establish agencies and local boards anywhere if the
world and to regulate and discontinue the same,

To obtain from any government, authority, compasy &¢
person any charters, contracts,decrees, rights,grasts,
privileges or concessions and to carry out,exercige &P
work the same.

To do all or any of the matters hereby authorised it any .
part of the world either alone or in conjunction with, 67
as factors,trustees,or agents for, any other companies
ar persons, or by or through any factors, trustees or
agents.

To undertake and execute, either by the Company or by
an authorised Officer thereof, and either alone o1 jointly
with any other perscn or persons,trusts of all “kinds ind
to undertake -either by the Company or any authorised
Officer thereof, the office of trustee, recelver andiigui-
dator,whether official or otherwise, executor, administ~
rator,committee, manager, attornsy, delegate, substitute,
treasurer and any other office or sithation of trustor
ccnfidence, and to perform and discharge the duties and
functions incident thereto, and generally €ransaet all kinds
of trust and agency business whether gratuitously or
otherwise lo retire from any trusteeship,diselaim any

-




trusts, renounce any officer or executor or trustee znd
appoint new trustees whether or not empowered by any trust

(27) Frem time to time to subseribe or contribute to any charitzhle
bepevolent, or useful objeck of a public character the support
of which will, in the opinion of the Campany, tend to increass
1ts repute or popularity among its employees, its customers, o
the public.

(28) To provide for the welfare of persons in the employment of the
Company, or formerly in the employment of the Company or its
predecessors in business, and the wives, widows and families
of such persons, by grants of money, pensions or other payments
and by providing or subscribing towards places of instruction
and recreation and hospitals, dispensaries, medical and other
attendants and other assistants as the Directors shall think
fit.

(29) Generally to do all such other things as may appear to be
incidental or conducive to the attainment of the objects or
any of them,

The cbjects specified in each of the paragrahs of this Memorandum

shall be regarded as independent objects, and accordingly shall be in

no wise limited or restricted (except when otherwise expressed in such
paragraph) by reference to the objects indicated in any other paragraph
or the name of the Company, but may be carried out in as full and ample
4 manner and construed in as wide a sense as if each of the said
paxagraphs defined the objects of a separate, distinct and independent
conpany, and wherever the word 'and' ux: the word 'or! is used, the words
‘and/or' shall be implied if not alrsudy expressed unless the context
Otherwige requires and wherever the wored 'other!' or 'otherwise' is used
the same shall not be construed ejusdem generies where a wider construc—
tion is possible, !

The liability of the members is Limited,

T

5. The Share Capital of the Company is £8,500,000 divided into 8,500,000
shares of £1 each. Ve

""15_15 thBEh November 1983 the share capital of the Company is £8,500,000
divided into 992,500 Ordinary Shares of £1 each, 7,150,000 Deferred Shares
of £1 éach and 7,150,000 Ordinary Shares of 5p each.
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THE COMPANIES ACTS, 1948 ro 1983,

COMPANY LIMITED BY SHARES

ARTICLES OF ASS0CTATTONW
or

! AITKEN HUME LIMITED

'(As amended by Special Resolutions daced
23rd August, 1982 and 28th Novembew, 1DB3)

PRELIMINARY

1. The regulations set out in Tabla A (Pzzz T5) of the First
Schedule to the Companies Act, 1948 (herelrmafier reforred to as
"Table A") shall except as hereinaftor previded apply to the Company
and regulation 1 of Part I of Table A shall &rply to the construction
of these Articles. B

2.  Regulations 2, 3, 40 to 43 (inclusive), 62, 656, 75, 84, 88, 107,
108, 110 and 134 of Part I of Table A and regulation 3 of Part IT of
Table A shall not apply to the Company .

CAPITAL

3.1. The share capital of the Company &t the date of the adoption of
this Article is £8,500,000 divided fnta 992,500 Ordinary Shares of

£l each, 7.,150,000 Deferred Shares &f £1 each and 7,150,000 Ordinary
SHares of 5p each.

3.2. The said Deferred Shares will entitie the holders thereof to a
Eixed non-cumulative dividend at the fate of 5% per annum for any
financial year of the Company in réspeét of which the net profits of
the Company available for dividend (a8 certified by the auditors of
the Company whose decision shall be £inal and binding) exceed
£100,000,009..

]

3.3. On a winding-up the holdets of the Deferred Shares shall be
entitled out of the surplus asset$ of the Company to a return of the
capital paid up on the Deferred Shares held by them respectively after
a total sum of £100,000,000 has bdeen distributed in such a winding-up

in respect of each of the Ordinary Shares of the Company.



3.4, Save gs provided in this Article the holders of the Deferred Thures
shall net P enritled o any partieipation in the profits or asteis oF
the Companye

3.5¢ The Deferved Shares shall not entitle the Holders thereof to arrend
or vobe at any Ceneral Meeting of the Company by wirtse er in vespect of
thaly figldiugs of such Deferred Shares.

4G The wights and privileges of the Deferred Shares shail bs subject
te varfation or medification in the manuew provided by Clause 4 of
Table X, and not otherwise,

4¢  The Shares of the Company whether forming part of the eriginal

capitak or of any increased capital may be allotted or otheopwlse disposed

of to such persons and for such consideration and upem sueh terms as the
Diractors may determine subject in the cage of any Shares ferming part of
any increased capital to such directions as to the allstment or disposal
theveof as may be given by the Cowpany in General Mecting at the time of ‘the
creation of such Shares and subject also to the provisicns of Regulation 2
of Part II of Table A.

5. Subject to the provisions of Section 58 of the Act any Preference
Shares may be issued on the terms that they are, or at the option of the
the Company are liable to be redeemed,

VARTATION OF RIGHTS.

6. If any such separate General Meeting as is referred to in Regulation
4 of Part I of Table A shall be adjournedly reason of there being no
quorum present and if at the adjourned Meeting a quorum shall not be
present within half an hour from the time appointed for such adjourned
Meeting th.: holders of Shares of the class present shall be a quorum,

TRANSMISSION OF SHARES.

7.  Any Share may transferred by a Member to any child or other issue
son~in-law, daughter-in-law, father, mother, brother, sister, husband,
vife, nephew or niece of such Member and any Share of a deceased Member
may be transferred to any such relative as aforesaid of the deceased
Member or to the executors or administrators of any such deceased Member.
Any Share standing in the name of the trustees of the Will of any deceased
Member or of a Settlement created by a Member or a deceased Member may be
transferred upon any change of trustees to the trustees for the time being
of such Will or Settlement or to a person to whom such Member or deceased
Member would have been entitled to transfer the same. Save as aforesaid
the Directors may in their absolute discretion and without assigning any
reason therefor decline to register any transfer of any Share whether or
not it is a fully paid Share.

8. The proviso to regulation 32 of Part 1 of Table A shall not apply
to the Company.
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VOTES OF MEMBERS.

oo

8. Subjeet ke ar7 rights or restrictions for the time being attached to
any class or g¢lasses of Shares, on a show of hands every Member present
in person shall have cne vete, and on a poll every Member shall have one
vote for each Share of which he is the holder.

10. Unless and wntfl stherwise determined by the Company by Ordinaxry
Resolution, the numbker ¢f Directors shall not be less than two, but
there shall be ue maxinum number.

11. A person may be sppointed a Director notwithstanding that he has
attained the age of gaventy years and no Director shall be liable to

vacate office by reason anly of his having attained that or any other
age.

POWERS AliE: DUTIES OF DIRECTORS.

12. A Director who ia in any way whether directly or indirectly interested
in a contract or preopasad contract with the Company shall declare the
nature of his interese In manner required by Section 199 of the Act. A
Director may vote fn Tespect of any such contract or proposed contract and
if he do so vote hia vete shall be counted and he shall be capable of
constituting a quorurt at any Meeting of the Directors at which any such
contract or propasad contract shall come before the Board for consideration.

13. A Directot msy hold any other office or place of profit under the
Company (other than the office of Auditor) in conjunction with his office
of Directow for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine.

14, Any Director may act by himself or his firm in a professional
capacity for the Company and he or his £irm shall be entitled to
remuneration f6r professional sexvices as if he were not a Director
provided that nothing herein contained shall authorise a Director to
act as Auditer of the Company. '

15. 'The office of Director shall be vacated if the Director:-

{a) Ceases to be a Director by virtue of Section 182 of
the Act, or

(b) Becomes bankrupt or makes any errangement or
composition with his creditors generally, or

(c) Becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act, or

(d) Becomes of unsound mind, or

(e) Resigns his office by notice in writing to the Company.



BORROWING POWERS.

16, The proviso to Regulation 79 of Part I of Table A shall not apply
to the Company.

MANAGING DIRECTORS AND MANAGERS.

17. The Directors may from time to time appoint one or more of their
body to the office of Managing Director or Manager for such period and

on such terms as they think fit and subject to the terms of any agreement

entered into in any particular case may revoke such appointment. A

Director so appointed shall not whilst holding any such office be subject

to retirement by rotation or be taken into account in determining the
number of Directors to retire by rotation or the rotation of retirement
of Directors but his appointment shall subject to the payment to him of
such compensation or damages as may be payable to him by reason

thereof be automatically determined if he cease from any cause to be
a Director,

18. A Managing Director or Manager shall receive such remuneration
(whether by way of salary, commission or participation in profits or
partly in one way and partly in another) as the Directors may determine.

SECRETARY,

19, The first Secretary shall be William Charles Watson Smith. Any
Secretary for the time being of the Company may subject to the terms

of any agreement between him and the Company be removed by the
Directors and another appointed in his place. The Secretary may be
appointed for such term at such remuneration and on such terms as the
Directors may think fit. If at any time there shall be no Secretary or

for any reason no Secretary capable of acting the Directors may appoint
an assistant or deputy Secretary.

NOTICES.

20. Notice of every Gemeral Meeting shall be given in mamner authorised
by Table A to every Member except those Members who are by these
Articles disentitled from receiving such motices and those Members who
(having no registered address within the United Kingdom) have not

supplied to the Company an address within the United Kingdom for the
giving of notices to them.

P
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Company No: 819519

THE COMPANIES ACT 1983

WRITTEN RESOLUTION

of

ATTKEN HUME LIMITED

We, the undersigned, being all the members of the above-named Company for the
»time being entitled to receive notice of, attend and vote at General Meetings,
hereby unanimously approve the following Resolutions numbered 1 and 2 and agree
that the said Resolutions shall for all purpose be as valid and effective as if
the same had been passed as Special Resolutions at a General Meeting of the
Company duly convened and held.

[l

1. "IT WAS RESOLVED THAT Michael Scorey be and he is hereby removed as a
Director of the Company."

Dated the #7/ day of ,%404,/ 1986

T T Kt

L I I N N I N I N R I O R B R A A L I O )

JBJ.FA Hills

LR R R N A A R A B I I I N O I B R N A B B ]

Duly authorised for and on behalf of
Aitken Hume International plc

T



COMPANIES FORM No. 123

Notice of increase
in nominal capital

quasel do not Pursuant to section 123 of the Companies Act 1985
Write In
this margin
To the Registrar of Companies For official use  Company number
Please complete [ adialis I TG B ]
logibly, preferanty (- ddress overleaf) i1 11 [eles19
in black type, or e

hotd block lettering Name of company
« AITKEN HUME LIMITED

* Insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 81st October 1988 the nominal capital of the company has been
increased by £ 6,500,000 beyond the registered capital of £8, 500,000
§ tht_a copy must be
printed or In some A copy of the resolution authorising the increase is attached.§
othar form approved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or ars to be issued are as follow:

PARI PASSU IN ALL RESPECTS WITH EXISTING ORDINARY SHARES OF
ONE POUND EACH

Please tick here if

. PEXEERERRRE
continued overleaf
% Insert
Director, A
Secretary,
Administrator, . — \ .
ey Signed e 16 Designationt Secretary Date 14.11.88
Administrative
Recaiver or V’ ‘/' /' 'Z/Lﬂ
Receiver
{Scotland} as
iat "
apprapriate Presentor’'s name address and For official Use
reference (if any): Genera) Section Post room
The Secretary S
30, City Road, T s
London. C e aanh
ECJ_Y ZAY. ul ‘; p‘ .‘ﬂ‘,\' &HL,\;}




Ny &13519 219

THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF
AITKEN HUME LIMITED
PASSED 318T OCTOBER, 1988
At an Extraordinary General Meeting of the Company duly
convened and held at 30, City Road, London EC1lY 2AY on 3l1st
October, 1988, the following resolutions were duly passed as
Special Resolutions.

SPECIAL RESOLUTIONS

1. That the authorised share capital of the Company be
increased from £8,500,000 to £15,000,000 by the
creation of an additional £6,500,000 new ordinary
shares of £1 each.

2. That the Directors be and they are hereby generally and
unconditionally authorised for the purposes of Section
80 of the Companies act 1985 to exercise all of the
powers of the Company to allot relevant securities up
to an aggregate nominal wvalue of £6,500,000 during the
period commencing on the date of the passing of this
Resolution and ending on 3lst October, 1993.

ot
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No. 819519

| SOMPANIES teee
THE COMPANIES ACT 1985 -

COMPANY LIMITED BY SHARES

SPECIAL RESCOLUTIONS
of

AITKEN HUME LIMITED

(Passed the 5th day of Septembexr 1989)

At an Extraordinary General Meeting of the above named company held
at 30 City Road, London, EClY 2AY on 5th September 1989 the
following resolutions were duly passed as Special Resolutions:

1. That pursuant to the provisions of Section 43 of the Companies
Act 1985 the Company be re-registered as a public company with
effect from 1lst October 1989 and the name of the Company be
changed to Aitken Hume Bank Public Limited Company;

2. That, with effect from the re-registration of the Company as a
public company, the Memorandum of Association of the Company be
altered as follows:

a. By deleting the existing Clause 1 and substituting
therefor the following Clauses to be numbered 1 and 2:

"l. The name of the Company is Aitken Hume Bank
Public Limited Company;

2. The Company is to be a public company."

b. By re-numbering the existing Clauses 2, 3, 4 and 5 therein
as Clauses 3, 4, 5 and 6 respectively.

3. That, with effect from the re-registration of the Company as a
public company, the Articles of Asscciation be amended by the
deletion from Clause 2 thereof of "Regulation 3" and the
substitution therefor of "Regulations 2 and 3%.

-

o




COMPANIES FORM No. 43(3)

Application by a private
company for re-reygistration
as a public company

F‘Ia]as? do not Pursuant to section 43(3) of the Compaenies Act 1985
write in
this margin
To the Registrar of Companles For official use  Company number
Pleose complete == ——
legibly. profarably {Address overleaf) T 17177 819519
in black type, or P TR R
bold block lettering  Name of company
. AITKEN HUME LIMITED

* Insert existing full

nome of company

applies to be re-tegistered as a public company by the name of o __AITKEN HUME BANK PUBLIC
o insert full name of

company amended LIMITED COMPANY
te mako it apprapriato
for this company as

a public limited
company

and far that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3)(e) of the above Act
{on Form No 43(3}{e} )

2 Printad copy of memorandum and articles as sltered in pursuance of the special resolution under
section 43{1){a) of the above Act.

3 Copy of auditors written statement in accordance with section 43{3){b) of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delete if saction 44 [ NOOPWBRENK VEIBUER ¥ BHGMNE

of the Act does not
apply

t delote o5 saned /. J. F Mt IDirectorliSecretary]t Date - &/ Lpkonber 1955

appropriate

Presentor's name address and For offictal Use ,
reference {(if any): General Section | Postfoom ;--‘i}{\;,"fi ¥
I e J-:;'\—,‘“;}-“:'f-‘?hf T» v‘o
The Secretary, ¥ Y- L
30 City Road, ALy .
LONDON, ‘ )rb.ﬁ

EC1Y 2AY %;C{JSC’; ML‘&’{;




THE COMPANIES ACT 1948 TO 1981

COMPANY LIMITED BY SHARES
AITKEN HUME BANK PUBLIC LIMITED COMPANY

MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION

(As amended by Special Resolutions up to
and including S5th September 1989)

Incorporated the 15th day of September 1964




THE COMPANIES ACT 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

AITKEN HUME BANK PUBLIC LIMITED COMPANY

1. The name of the Company is AITKEN HUME BANK PUBLIC LIMITED COMPANY.
2. The Company is to be a public company.

3. The registered Office of the Company will be situate in
England.

4, The objects for which the Company is established are:

(L) To carry on the business of banking and or merchant
bankers in all their branches, to receive, advance deposit
or lend money, to receive securities and property on
deposit or for safe custody and to draw, make, accept,
discount, collect and negotiate Bills of Exchange,
promissory notes, cheques, drafts, credit coupons, bills
of lading, warrants, trust receipts, documents of title to
goods, and other negotiable or transferable instruments.

(2) To issue debentures, debenture stock, bonds, obligations
and securities of all kinds and to frame, constitute and
secure the same, as may seem expedient with full power to
make the same transferable by delivery, or by instrument
or transfer or otherwise and either perpetual or
terminable, and either redeemable or otherwise, and to
charge or secure the same by trust deed or otherwise on
the undertaking of the Company, or upon any specific
property and rights present and future of the Company
(including if though fit, uncalled capital) or otherwise
howsoever.

(3) To given guarantees and carry on and transact every king
of guarantee and counter-guarantee business and in
particular to guarantee the payment of any principal
moneys interest or other moneys secured by or pavable
under any debentures, bonds, debenture stock, mortgages,
charges, contracts, obligations and securities and the
payment of dividends on and the repayment of the capital
of stocks and shares of all kinds and descriptions.

*The name of the Company was changed from "AITKEN HUME LIMITED" on
lst October 1989.

I



(5)

(6)

(7}

(8)

(9)

(10)

To purchase, take in lease, or in exchange, or on hire, or
by other means acquire, hold, demolish, improve and deal
in any freehold, leasehold or other property for any
estate or interest whatever, and any rights, privileges or
casements, over or in respect of any freehold, leasehold
or other lands, farms, water rights, properties, stores,
ships, warehouses, offices, messuages, hereditaments,
buildings, plant and machinery, stock in trade, or any
other property whatsoever, whether real or perscnal, which
may be necessary for, or may be conveniently used with, or
may enhance the value of any other property of the
Company, and to develop, use and deal with the same in
such manner as may be thought expedient,.

To carry on any other business or businesses, whether
manufacturing or otherwise, which may seem to the Company
capable of being convenlently carried on in connection
with the above, or calculated directly or indirectly to
enhance the value of or render profitable any of the
Company's property or rights.

Upon any issue of shares, debentures or other securities
of the Company, to employ brokers, commission agents and
underwritexrs, and to prov1de for the remuneration of such
persons for their services by payment in cash, or by the
issue of shares, debentures or other securities of the
Company, or by the granting of options to take the same,
or in any other manner allowed by Law.

To apply for, purchase or otherwise acquire, any patents,
patent rights, designs, trade marks, inventions,
copyrights or secret processes '"brevets d'invention”,
licences, concessions and the like conferring any
exclusive or non-exclusive or limited right to use, or any
secret or other information as to any invention which may
seem capable of being used for any of the purposes of the
Company or the acquisition of which may appear calculated
directly or indirectly to benefit the Company and to use,
exercise, develop, or grant licences in respect of or
otherwise turn to account, the property, rights or
information so acquired.

To draw, accept and make, and to endorse, discount and
negotiate bills of exchange and promissory notes, and
other negotiable instruments.

To borrow or raise money by the issue of debentures,
bonds, mortgages, or any other securities, founded or
based upon all or any of the property and rights of the
Company, including its uncalled capital, or without any
such security, and upon such terms as to priority or
otherwise, as the Directors shall think fit.

To carry on business of underwriting and of an issuing
house in respect of stocks, shares, debentures, bonds and
other securities.




(11)

(12)

(13)

(14}

(15)

(16)

(17)

To advance and lend money on such security as may be
thought proper and without taking any sacurity therefor.

To invest the capital and other moneys of the Company in
the purchase or upon the security of shares, stocks,
debentures, debenture stock, bonds, mortgages, cbligations
and securities or any kind issued or guaranteed by any
company, corporation or undertaking of whatever nature and
wherever constituted or carrying on business, and shares,
stocks, debentures, debenture stock, bonds, obligations
and other securities issued or guaranteed by any
Government, Sovereign Ruler, Commissiconers, trust, local
authority or other body whatsoever nature and wheresoever
situated.

To undertake and carry on the business of an investment
lending and agency company and to carry out as principal
or as trustee or agent for any person or companv all or
any of the objects hereby authorised.

To manufacture and deal in all kinds of articles and
things required for the purposes of any such business as
aforesaid or commonly dealt in by persons engaged in any
such business.

To purchase or otherwise acquire all or any part of the
business, property and liabilities of any company society,
partnership or person, formed for all or any of the
purposes within the objects of this Company, and to
conduct and carry on, or liquidate and wind up, any such
business.

To enter into and to carry into effect any arrangement for
joint working in business, or for sharing of profits, ox
for amalgamation, with any other company; or any
partnership or person, carrying on business within the
objects of this Company.

To establish, promote, incorporate or form, any company or
companies having amongst its or their objects the
acquisition of all or any of the assets or control,
management or development of this Company or any other
object or objects which, in the opinion of the Company
could or might directly or indirectly assist the Company
in the management of its business or the development of
its property, real or perscnal or otherwise prove
advantageous to the Company and to pay the cost of all or
any such promotion or incorporation and to remunerate any
person or company in any manner the directors shall think
fit for services rendered in connection therewith.




(18)

(19)

(20)

(21)

(22}

(23)

(24)

(25)

(26)

To acquire any such shares, stocks and othors before
mentioned by subscription, syndicate participatinn,
tender, purchase, exchange or otherwise and to subscribe
for the same either conditionally or otherwise and to
guarantee the subscriptions thereof, and to exercise ang
enforce all rights and powers conferred by or incidental
to the ownership thereof and to act as managers of any
syndicate.

To sell, dispose of or transfer the business, property,
real or personal and undertakings of the Company, cr any
part thereof, for any consideration which the Company may
seem fit to accept.

To accept stock or shares in, or the debentures, mortgage
debentures or other securities of any other company in
payment or part payment for any service rendered or for
any sale made to or debt owing from any such company.

To distribute in specie or otherwise as may be resolved
any assets of the Company amongst its members or any
proceed of sale, disposal, or realisation of any property
of the Company and particulaxly the shares, debentures or
other securities of any othe" company formed to take over
the whole or any part of the assets or liabilities of this
Company but so that no distribution amounting to a
reduction of capital be paid except with such sanctions
(if any) for the time being required by Law.

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

To establish agencies and local boards anywhere in the
world and to regulate and discontinue the same.

To obtain from any government, authority, company or
person any charters, contracts, decrees, rights, grants,
privileges or concessions and to carry out, exercise or
work the same.

To do all or any of the matters hereby authorised in any
part of the world either alone or in conjunction with, or
as factors, trustees, oxr agents for, any other companies
or persons, or by or through any factors, trustees or
agents.

To undertake and execute, either by the Company or by an
authorised Officer thereof, and either alone or jointly
with any other person or persons, trusts of all kinds and
to undertake either by the Company or any authorised
Officer thereof, the office of trustee, receiver and
liquidator, whether official or otherwise, executor,
administrator, committee, manager, attorney, delegate,
substitute, treasurer and any other office or situation of
trust or confidence and to person and discharge the duties
and functions incident thereto, and generally transact all




kinds of trust and agency busiriess whether gratultously or
otherwise to retire from any trusteeship, disclaim any
trusts, renounce any officer or executor or trustee and
appoint new trustees whether or not empowered by any trust
instrument.

(27) From time to time to subscribe or contribute to any
charitable benevolent, or useful object of a public
character the support of which will, in the opinion of the
Company, tend to increase its repute or popularity among
its employees, its customers or the public.

(28) To provide for the welfare of persons in the employment of
the Company, or formerly in the employment of the Company
or its predecessors in bhuginess, and the wives, widows and
families of such persons, by grants of money, pensions or
other payments and by providing or subscribing towards
places of instruction, recreation and hospitals,
dispensaries, medical and other attendants and other
assistants as the Directors shall think fit.

{29) Generally to do all such other things as may appear to be
incidental or conductive to the attainment of the objects
of any of them

The objects specified in each of the paragraphs of this
Memorandum shall be regarded as independent objects, and
accordingly shall be in no wise limited or restricted (except
when otherwise expressed in such paragraph) by reference to the
objects indicated in any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner
and construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and
independent company, and wherever the word "and" or the word
"or" is used, the words "and/oxr" shall be implied if not
already expressed unless the context otherwise requires and
wherever the word "other" or "otherwise" is used the same shall
not be construed ejusdem generies where a wider construction is
possible.

The liability of the members is limited.

The Share Capital of the Company is £8,500,000 divided into
8,500,000 shares of £1 each.

As 1lst November 1988 the Share Capital of the Company is
£15,000,000 divided into 7,492,500 Ordinary Shares of £l each,
7,150,000 Deferred Shares of £1 each and 7,150,000 Ordinary
Shares of 5p each.



3.3

THE COMPANLIES ACT 1948 ~ 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
Qr

AILTKEN HUME BANK PUBLIC LIMITED COMPANY

(As amended by Special Resolutions up to
and including 5th September 1985}

PRELIMINARY

The regulations set out in Table A (Part II) of the First
Schedule to the Companies Act 1948 (hereinafter referred to as
"Table A") shall except as hereinafter provided apply to the
Company and regulations 1 of Part I of Table A shall apply to
the construction of these Articles.

Regulations 2, 3, 40 to 43 (inclusive), 62, 66, 75, 84, 88,
107, 108, 110 and 134 of Part I of Table A and regulation 3 of
Part II or Table A shall not apply to the Company.

CAPITAL

The Share Capital of the Company at the date of the adoption of
this Article is £8,500,000 divided into 992,500 Ordinary Shares
of £1 each, 7,150,000 Deferred Shares of £l each and 7,150,000
Ordinary Shares of 5p each.

The said Deferred Shares will entitle the holders thereof of a
fixed non-cumulative dividend at the rate of 5% per annum for
any financial year of the Company in respect of which the net
profits of the Company available for dividend (as certified by
the auditors of the Company whose decision shall be final and
binding) exceed £100,000,000.

On a winding-up basis the holders of the Deferred Shares shall
be entitled out of the surplus assets of the Company to a
return of the capital paid up on the Deferred Shares held by
them respectively after a total sum of £100,000,000 has been
distributed in such a winding-up in respect of each of the
Ordinary Shares of the Company.

Save as provided in this Article the holdexrs of the Deferred
Shares shall not be entitled to any participation in the
profits or assets of the Company.




3.5 The Deferred Shares shall not entitle the holders thereof to
Ry attend or vote at any General Meeting of the Company by virtue
" or in respect of their holdings of such Deferred Shares.

y . 4. The Shares of the Company whether forming part of the original
) . capital or of any increased capital may be allotted or
s ' otherwise disposed of to such persons and for such
consideration and upon such terms as the Directors may
determine subject in the case of any shares forming part of any
i 1 increased capital to such directions as to the allotment or
disposal thereof as may be given by the Company in General
Meeting at the time of the creation of such shares and subject
al also to the provisions of Regulation 2 of Part II of Table A.

?*bi 5. Subject to the provisions of Section 58 of the Act any
Preference Shares may be issued on the terms that they are, or
s at the option of the Company are liable to be redeemed.

- Vo VARIATION OF RIGHTS

Rt
AN R 6. If any such separate General Meeting as is referred to in
; Regulation 4 of Part I of Table A shall be adjourned by reason
of there being no quorum present, and if at the adjourned
o Meeting a quorum shall not be present within half an hour from
" the time appointed for such adjourned Meeting the holders of
4. shares of the class present shall be a quorum.

N TRANSMISSION OF SHARES

7. Any Share may be transferred by a Member to any child or other

. issue son-in-law, daughter-in-law, father, mother, brother,

. sister, husband, wife, ncphew or niece of such Member and any

N Share of a deceased Member may be transferred to any such

s relative as aforesaid of the deceased Member or to the

o executors or administrators of any such deceased Member. Any
i share standing in the name of the trustees of the Will of any

e . deceased Member or of a settlement created by a Member or a

% : deceased Member may be transferred upon any change of trustees

PR AR to the trustees for the time being of such Will or settlement

e ' or to a person to whom such Member or deceased Member would

have been entitled to transfer the same. Save as aforesaid the

A Directors may in their absolute discretion and without

assigning any reason therefor decline to register any transfer

of any share whether or not it is a fully paid share.

"“?‘ ) it )
Wi 8. The proviso to Regulation 32 of Part I or Tabkle A shall not
PP apply to the Company.
" “
S 0 VOTES OF MEMBERS
‘f 7 9. Subject to any rights or restrictions for the time being
é'?ﬂ attached to any class of classes of shares, on a show of hands
R AN every Member present in person shall have one vote, and on a
> /5 poll every Member shall have one vote for each share of which

R he is the holder.




10,

12,

13.

14,

is.

le.

DIRECTORS

Unless and until otherwise determined by the Company by
Ordinary Resolution, the number of Directors shall not be less
than two, but there shall be no maximum number.

A person may be appointed a Directors notwithstanding that he
has attained the age of seventy years and no Directors shall be
liable to vacate office by reason only of his having attained
that or any other age.

POWERS AND DUTIES OR DIRECTORS

A Director who is in any way whether directly or indirectly
interested in a contract or proposed contract with the Company
shall declare the nature of his interest in manner reguired by
Section 199 of the Act. A Director may vote in respect of any
such contract or proposed contract and if he do so vote his
vote shall be counted and he shall be capable of constituting a
quorum at any Meeting of the Directors at which any such
contract or proposed contract shall come before the Board of
consideration.

A Directoxr may hold any other office or place of profit under
the Company (other than the office of Auditor) in conjunction
with his office of Director for such period and on such terms
(as to remuneration and otherwise) as the Directors may
determine.

Any Director may act by himself or his firm in a professional
capacity for the Company and he or his firm shall be entitled
to remuneration for professional services as if he were not a
Director provided that nothing herein contained shall authorise
a Director to act as Auditor of the Company.

The office of Director shall be vacated if the Director:

a) Ceases to be a Director by virtue of Section 182 of the
Act, or

b} Becomes bankrupt or makes any arrangement or composition
with his creditors generally, or

c) Becomes prohibited from being a Director by reason of any
ordex made under Section 188 of the Act, or

d) Becomes of unsound mind, or
e’ Resigns his office by notice in writing to the Company.

BORROWING POWERS

The provise to Regulation 79 of Part I of Table A shall not
apply to the Company.




17.

18.

19.

20.

L T

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of
their body to the office of Managing Director or Manager for
such period and on such terms as they thing fit and subject to
the terms of any agreement entered into in any particular case
may revoke such appointment. A Director so appointed shall not
whilst holding any such office be subject to retirement by
rotation or be taken into account in determining the number of
Directors to retire by rotation or the rotation of retirement
of Directors but his appointment shall subject to the payment
to him of such compensation or damages as may be payable to him
by reason thereof by automatically determined if he cease from
any cause to be a Director.

A Managing Director or Manager shall receive such remuneration
(whether by way of salary, commission or participation in
profits or partly in one way and partly in another) as the
Directors may determine.

SECRETARY

The first Secretary shall be William Charles Watson Smith. Any
Secretary for the time being of the Company may subject to the
terms of any agreement between him and the Company be removed
by the Directors and another appointed in his place. The
Secretary may be appointed for such term at such remuneration
and on such terms as the Directors may think fit. If at any
time there shall be no Secretary or for any reason no Secretary
capable of acting the Directors may appoint an assistant or
deputy Secretary.

NOTICES

Notice of every General Meeting shall be given in manner
authorised by Table A to every Member except those Members who
are by these Articles disentitled from receiving such notices
and those Members who (having no registered address within the
United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them.




AUDITORS' REPORT TO THE DIRECTORS OF AITKEN HUME LIMITED

We have audited the balance sheet and related noktes on pages 9 and 11
to 18 in accordance with Auditing Standards.

In our opinion the balance sheet and related notes give o true and
fair view of the state of the company's affairs at 31st March 1989 and
have been properly prepared in accordance with the requirements of
Section 228 and 238(1) of the Cowpanics Act 1985.

Cpdl i L0

DELOI'TTE HASKINS & SELLS
Chartered Accountants
London

§ Splodo (e

A23/005 4 s




AUDI'NORS' STATEMENT TO THE DIRECTORS OF AITKEN HUME LIMITED UNDER SECTION
13(3){b) OF THE COMPANIES ACT 1985

We have examined the balance sheel of Aitken Hume Dimited at 31 March
1989. fThe scope of our work for the purpose of this statement was
limited to an examination of the relationship of amounts stated in the
audited balance sheet in connection with the company's proposed
re-registration as a public company.

In our opinion the balance sheet shows that at 31 March 1989 the
amount of the company's net assets was not less than the aggregate of
its called-up share capital and undistributable reserves.

Dl b o1

DELOI'I'TE HASKINS & SELLS
Chartered Accountants
London

& Slorbr 1954



ATTKEN BUME LIMITED

BAIANCE SHEET
AS AT 31st MARCH 1989

FIXED ASSETS
Investmants

CURRENT BSSETS

Mvances to customers
Finance lease receivables
Debtors

Short term deposits with banks

Cash at bank arnd in hard

CREDITORS:

Amounts falling due within one year
NET CURRENT ASSETS

TOTAL BSSETS LESS CURRENT LIABILITIES

CREDITORS: Amcunts
falling due after more than one year

PROVISIONS FOR LIABILITIES AND CHBRGES
Deferred taxation

NET ASSETS

CAPITRI. BND RESERVES
Called up share capital
Share premium account
Profit and loss acoxmt

SHAREHOLDERS! FUNDS

LOAN CAPITAL

Notes

11

12

13

14
16

17

1989

1988

£ £
1,755,051 738,189
40,818,145 37,575,506
- 97,935
381,405 381,151
19,200, 761 7,002,232
770,477 2,140,422
61,170,788 47,197,246
(49,796,165)  (36,922,463)
11,374,623 10,274,783
13,129, 674 11,012,972
(2,000,000)  (3,057,723)
64,000 5,000
£11,193,674  £_7,960,249
8,507, 500 7,507,500
81,451 81,451
604,723 371,298
9,193, 674 7,960,249
2,000, 000 -
£11,193,674 £ 7,960,249




@

(b)

{c)

(d)

(e)

(£)

(9)

(h)

(1)

(3)

ATTKEN HOME LIMLITED
ACOOUNTING POLICIES

BASIS OF ROCOUNTING

The Company and its subsidiaries prepare their annual accounts on the
historical cost basis as modified by the revaluation of freehold property.
Neither the Group nor the holding Campany is required to comply with the
acoounting and disclosure provisions of Part VII Chapter I of, and
Schedule 4 to, the Campanies Act 1985. These accounts are drawn up in
accordance with Part VII Chapter II of, and Schedule 9 to, the Cowpanies
Act 1985.

No profit and loss accocunt is presented for the Company, as permitted by
Section 258(1) of the Companies Act 1985.

BASYS OF CONSCLIDATION

The consolidated accounts camprise the acoocunts of the Company and its
subsidiaries made up to 3lst March 1989. All campanies within the Group
make up their accounts to the same date.

DEFERRED TAXATION

Deferred taxation is provided on all timing differences to the extent that
they are expected to reverse in the foreseeable future and is calculated at
the rate at which it is estimated that tax will be payable. Advance
corporation tax which is expected to be recoverable in the foreseeable
future is deducted fram the deferred taxation balance.

DEPRECIATION
Fixed assets are depreciated using the straight line method over their
estimated lives at rates of between 10% and 33% per annum.

LCANS BND ADVANCES
Ians and advances are stated net of provisions for bad and doubtful debts.

BAD AND DOUBTFUL DEBTS

Specific provisions are made against amounts due from custamers when, in the
opinicn of the Directors, recovery is considered to be doubtful.

A general provision is maintained to provide cover for possible unidentified
future losses which are inherent in any portfolio of bank lending.

LEASE RECEIVAHLES

Finance charges, being the excess of lease rentals receivable over the cost
of the assets leased urder finance leases, are allocated to accounting
pericds to give a constant periodic rate of return an the net cash
investment in the lease.

LEASE PRYABLES

Fmamechaxge., being the excess of lease rentals payable over the purchase
price of the assets leased under finance leases, are allocated during the
leasetemsoastopmduceaoonstantrateofchargeonﬂ)erenmmng
balance of the cbligation for each accounting period.

INVESTMENTS
Investments are stated at the lower of cost or market value for listed
securities or at Directors' valuaticon for unlisted securdities.

FOREIGN CURRENCIES

Assets and liabilities dencminated in foreign currencies are translated into
sterling at exchange rates ruling at the balance sheet date. Foreign currency
transactions during the year are translated at exchange rates ruling at the
date of the transaction. Translation differences are dealt with in the
profit and loss account.




ATTKEN HUME LIMYTED

@ NOTES 10 THE RCOOUNTS
FOR THE YEAR ENDED 31st MARCH 1989

L. Turmover
Tumover attributable to Banking activities is not required to be disclosed.

2.  Profit on ordinary activities befare taxation 1989 1988

£ £
Profit on ordinary activities before
taxation is stated after crediting:
Gain on sale of property 154,993

Incom2 from U.K. listed securities 39,259
And after charging:

Interest payable 5,957,477 3,203,935
Depreciation 97,408 127,183
Amounts written off for scrapped assats 38,912 -
Directors' emoluments 163,410 125,781
Auditors' remuneration 30,900 31,200
Aggregate Jease finance charges payable in the yearld, 031 40,175

Included in the depreciation charge is an amount of £89,757(1988-£nil) which was
charged by the parent company, Aitken Hume International PLC, for assets held

on the Coanparny's behalf.The Campany transferred all fixed assets at net book value,
to the parent company with effect from 3lst March 1988.

Directors' remmeration

The amounts disclosed above include canpensation for loss of office paid to Directors
of £66,100 (1988-£25,000)

The Directors’ remuneration (excluding pensicn contributions) includes

amounts paid to:

The Chairman £ 20,000 £ 20,000
The highest-~paid Director £ 64,189 £ 67,487

The number of Directors (including the Chairman and the highest-paid Director)
who received emoluments (excluding pensicn contributions) in the following ranges
was:

1989 1988

£nil-£5, 000
£5,001-£10, 000
£15, 001-£20, 000
£60, 001-£65, 000
£65,001~£70, 000

o

Higher-paid employees
The nunber of senjor employees, other than Directors, who received
remunexation (excluding pension contributions) in the following ranges was

1989 1988
Number Numbex
£30,001~£35,000 2 3
£35,001-£40,000 k} -
£40,001-£45,000 1 51. P
£55,001-£60, 000 mﬁ mwu:\x o




ALTKEN HUME LIMLTED

@

NOTES TO THE RCCOUNTS (ocontinued)
FOR THE YERR ENDED 31lst MARCH 1989

3. Taxation 1989 1988
£ £
U.K. Corporation Tax at 35%
Current 78,467 29,000
Deferred (56,000) (104,000)
Payable in respect of group relief - 2,000
Overseas taxation 58,500 14,039
Adjustment in respect of prior years
Current 4,419 -
bDeferred - 80,000
Overseas taxation (2,338) -
£ 83,048 £ 2,009

The charge for taxation has been reduced by group relief and Advance
Corporation tax surrerdered free to the Company by the parent company.

1989 1988
4. Extracrdinary items £ £
Discontinued activities 71,902 95,451
Asscciated tax charge
Current 330,545 41,000
Defarred (316,000) 156,000
Group relief - 185,000
Adjustment in respect of prior years
Current (60,756) -
Deferred (53,000) -
CGroup relief 99,211 -
£ 71,902 £ 477,451

The extraordinary charge has arisen from the decision taken by the Group, with
effect from 30th September 1986, to discontimue its leasing activities.

1989 1988
5. Dividends £ £
Ordinary dividend ﬁg_gg ,570 £ -

The interim ordinary dividend was paid to Aitken Hume International PIC on 3lst
March 1989.




ALTKEN HUME LIMLITED

@ NOTES TO THE BROOOUNTS (continued)
FOR THE YEAR ENDED 3lst MARCH 1989

6. Fixed BAssets - Tangible

Fixtures
Freshold Fittings &
Property Equipment Total
£ £ £

Group
Cost or valuation
At lst April 1988 135,500 112,009 247,509
Additions - 105,109 105,109
Disposals (135,500) (105,072)  (240,572)
At 31st March 1989 £ - £ 3%3}2,046 £112,046
Depreciation
At lst April 1988 - 72,445 72,445
Charge for year - 7,935 7,935
Disposals - (66,160) (66,160)
At 3lst March 1989 £ o £ 14,220 £ 14,220
Net Bock Valua
At 3lst March 1989 £ - £ 97,826 £ 97,826
At 3lst March 1988 £ 135,500 £ 39,564 £175,064

Freehold

comprised a

in Guernsey valued on an open market basis

property
which was sold on 30th Maxch 1989 for £196,750.

7. Investments
£
Cost less amounts previocusly written off

At 1lst April 1988 738,189
Capital introduced during year 1,000,000
Write back of amounts written off in previous years 16,862
At 3lst March 1989 £ 1,755,051
The wholly-cwned subsidiaries of the Campany are:
Countxy of Nature of

Registxation business
Bachmann & Co. Bankers Limited
(formexly Aitken Hume(Guernsey) Ldmited) Guernsey Banking
Aitken Hume Finance Corpoxaticn Limdted England Financial services
Artillery Namirees Limited England Nominee campany
*Partmime Limited England Leasing
*Aitken Hune Leasing Ldmited England Lease broking
*General Acceptances Limited England Leasing sexrvices

* represents a discontinued activity-see note 4 to the accounts.

General Acceptances [dmited is a wholly-owned subsidiary of Aitken Hume Leasing
Limited which in tum is a wholly-owned subsidiary of Aitken Hume Finance
Corporation Limited.




ATTKEN HUME LIMITED

@ NOIES T0 THE AQCOUNTS (continued)
FOR THE YERR ENDFD 3lst MARCH 1989

During the year the Campany wrote off an investment of £25,000 that it made to
aocquire a one third interest in a joint venture company, Aitken Gee Securities
Limited which is incorporated in the United Kingdom.

8. Mvances to customers
1989 1988

Group Campany Group Company
£ £ £ £

Loans arxd gverdrafts to customers 45,283,440 39,288,366 37,044,479 35,344,946
Amounts owed by:

Holding campany 160,281 160,281 22,000 -
Subsidiaries 1,369,498 - 2,230,560

£45,443,721 £40,818,145 £37,066,479 £37,575,506

9. Finance lease receivables

1989 1988
Net investment in finance leases:
Total minimum lease rentals
receivable 1,634,117 ~ 3,884,262 98,935
ILess:Finane charge allocated
to future pericds (144,510) - (352,919) (1,000)
£ 1,489,607 £ - £ 3,531,343 £ 97,935

Included in the total minimum lease rentals remeivable of the Group are £741,304
(1988-£1,659,478) which fall due arftzr more than oane year.

Finance lease rentals receivable in the year amounted to £2,250,145(1988-£2,512,436).

During the year no assets wers acguired for use in finance leases (1988-£290,812).

10. Debtors
1989 1988
Group Compary Group Canpany
£ £ £ £
Interest receivable 385,840 190,239 117,008 117,008
Other debtors 393,802 32,111 388,385 122,380
Prepayments and accrued incane 506,500 159,055 201,357 141,763

£1,376,142 £381,405 £ 706,750 £ 381,151




ALTKEN HUOME LIMITED

©

NOTES T0 THE ACCOUNTS (continued)
FOR THE YEAR ENDED 3lst MARCH 1989

1l. Creditors: Amounts falling due

within one year 1989 1988
Group Campany Croup Company
£ £ £ £
Customer call deposits 16,715,853 6,650,205 17,908,954 7,790,814
Customer time deposits 42,036,993 21,761,002 26,216,249 16,065,443
Bank time deposits 2,105,938 - - -
Bank loans and gverdrafts 2,410,396 2,195,161 604, 675 384,037

63,269,180 30,606,368 44,726,878 24,240,294

Trade creditors - - 596,847 -
Finance lease payables 290,294 57,733 218,271 -
Amounts owed to:
Holding company 3,781,754 3,336,998 915,576 706,576
Fellow subsidiaries 8,377 8,377 1,505,167 1,505,167
Subsidiaries - 14,640,779 - 8,976,733
Other creditors including taxation
ard sccial securdty 930,859 401,794 915,866 402,229
Accruals and deferred income 972,196 744,126 196,465 91,464
£69,252,660 £49,796,165 £49,075,074 £36,922,403
12. Creditors: Bmounts falling due 1989 1988
after more than one year Group Canpany Group Compary
£ £ £ £
Customer time deposits 2,000,000 2,000,000 2,000,000 2,000,000
Bank loans 154,426 - 1,323,885 1,000,000
2,154,426 2,000,000 3,323,885 3,000,000
Finance leass payables 188 - 29C,189 57,723
Overseas taxaticon 58,500 - - -
£2,213,214 £2,000,000 £3,614,074 £3,057,723
13. Deferxed taxation 1989 1988
Group CalpanYF Group Campany
: £, A £ £
Deferred taxation has been fully
provided for and is represented by:
Tax effect of capital allowance
timing differences £ (12),000) £ (64,000) £ £ (5,000)

The movement on the provision for deferred taxation was as follows:
Group Conpany

£ £
Provision at 1st Aprdil 1988 304,000 (5,000)
Utilised during the year (425,000) (59,000)

Provision at 3lst March 1989 £ (121,000) £ (64,000)



ATTKEN HOME LIMITED

NOTES TO THE ACCOURTS (continued)
FOR THE YEAR ENDED 31lst MARCH 1989

14. Share capital

1989 1988
£ £
Authorised:
7,492,500(1988-992,500) Ordinary Shares of £1 each 7,492,500 992, 500
7,150,000 Ordinary Shares of 5p each 357,500 357,500
7,150,000 Deferred shares of £1 each 7,150,000 7,150,000
£15,000,000 £8,500,000

Allotted, called up and fully paid:
1,000,000 (1988-nil) Ordinary Shares of £1 each 1,000,000

7,150,000 Ordinary Shares of Sp each 357,500 357,500
7,180,000 Deferred Shares of £1 each 7,150,000 7,150,000
£8,507,500 £7,507,500

The authorised share of the Campany was increased fram £8,500,00 to £15,000,000
on 5th August 1988.

The issued share capital was increased from £7,507,500 to £8,507,500 on Sth
August 1988 by the allotment of cone million Ordinary Shares of £1 each at par
for the purpose of strengthening the Campany's capital base.

15. Revaluation reserve

The movement on the revaluation reserve was as follows:

£
Balance at 1lst April 1988 93,743
Realised on sale of freshold property (93,743)
Balance at 3lst March 1989 ) -
16. Profit and loss account Group Caompany
£ £
Balance at 1lst April 1988 780,066 371,298
Retained profit transferred to reserves 543,770 233,425
Balance at 3lst March 1989 £1,323.836 £ 604,723

Profit attribatable to Aithken Hume Limited:

The amount of the Group profit for the financial year dealt with in the
acoounts of Aitken Hume Limited is £723,995 (1988-£312,379)




ATTHKEN HOME LJIMITED

&

NOTES T0 THE BOOOXUINTS {(continued)
FOR THE YEAR ENDED 3ist MARCH 1989

17. Loan Capital

On 5th August 1988, the parent ccmpany, Altken Hume International PLC, provided
loen capital of £2,000,000 by way of a subordinated lcan,which is repayable
on a date six years from this date.The subordinated loan qualifies as Primary
Capital as defined by the Bank of Englard.

Interest is payable at such rate and upon such dates as may be agreed between
the Company and Aitken Hume Intemational PLC, provided that the interest rate
shall not be greater than market rates prevailing from time to time. The
interest rate at 3lst March 1989 was 12 1/4%.

18. loans +to Directors

aggregate amounts Nurmber of
outstanding at: persons at:
3lst March 3lst March 3lght March 3lst March
1984 1988 1989 1988
Loans £191,230 £ -~ 1 -

19. Parent Company
The parent campany is Altken Hume Internaticnal PIC, inoorporated in Great Britain.

20. Contingent Liabilities
There are contingent liabilities amounting to £2,075,271(1988-£649,933) in respect
of guaranteess and other chligations entered into in the nomal course of business.




COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with reguirements by a

private company on application
for re-registration as a pubfic

company
Please do not Pursuant to section 43(3)(e} of the Companies Act 1985
write in this margin
Please complate To the Registrar of Companies For official use  Company number
teaibly, preterably R M A i
inblack type, v {Address overleaf) | | I | 819519
bold black lattering (OO YR S

Name of company

* AITKEN HUME LIMITED

* insart full name

of compeny

l, John . James Fredericlk Hills

of 30 City Road, London, EC1Y 2AY
t delete as
appropriate (the secretary]( §irétio

or)t of the company solemnly and sincerely declare that:
N, 1 the company, on __5th _September 19&8 §, passed a special resalution
/,f’é{' . that the company should be re-registered as a public company;
Jw!f‘ 2 the conditions of sections 44 and 45 of the above Act {so far as applicable) have been satisfied;

3 between the balance sheet date and the application fot re-registration, there has been no change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

And | make this solemn declaration conscientiously beligving

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at b4 Goenk E;J:"-'“ s“b\““‘lr Declarant to sign balow
E i 7 HUS

§ insert data

the Bl gayor_Scplied2n

One thousand nine hundred and "’Mwlﬂl:-\" et
' V4 R
before me ‘\‘Z&“—\)\ /’“““(‘E“”Joy )
.

A Commissioner rf,o,pE}';‘ft'hs or Notary Public or Justice of
the Peace or Sghtitor having the powaers conferred on a
Com missioner%ro/aths.

Presentor's name address and For official Use
refarence (if any}: Genoral Saction Post room .
"y
The Secretary, ] RO N
v ¢ ‘.‘ " W '
30 City Road, o ol

s - Q PRy IR -
LONDON, (‘\“\”’-;;O“‘\‘ LR e

EC1Y 2AY v

L)
o




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF A PRIVATE COMPANY

AS A PUBLIC COMPANY
No. 819519

I hereby certify that

AITKEN HUME LIMITED

formerly registered as a private company having changed
its name and having this day been re-registered under
the Companies Act 1985 as a public limited company is
now incorporated under the name of

AITKEN HUME BANK PUBLIC LIMITED COMPANY
and that the company is limited.

Given under my hand at Cardiff the 15T OCTOBER 1989

Oyt g

An Authorised Officer

C4g81(B)
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Registered Number 819519

SPECIAL RESOLUTION

of

ALTKEN HUME BANK PLC
At an Extraordinary General Meeting of the Company held on Tuesday
15th January 1991 the following resolution was passed as a Special
Resolution:

Special Resolution

THAT the Articles of Association of the Company be changed as
follows:

1. In Article 2 the words "114, 117, 122" be inserted after “110%.
2. That Article 20 be renumbered as Article 22.

3. The inclusion of the following two Articles to be numbered as
set out below:

20. The Company in general meeting may from time to time
declare dividends to be paid to the members according to
their right and interest in the profits.

21. "Dividends shall bear interest at the rate of 2 per cent.
per annum above the base rate for the time being of
Lloyds Bank PLC from the date on which the dividend is
declared until actual payment thercof".

COMPANIER 1 OUSE
¢ RECE)
! LONDO (R
28 JAN1991 29 JAN199]

e '
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E THE COMPANIES ACT 1948 TO 1981
E COMPANY LIMITED BY SHARES
AITKEN HUME BANK PURLIC LIMITED COMEBANY
! MEMORANDUM OF ASSOCIATION
H AND
ARTICLES OF ASSOCIATION
(As amended by Special Resolutions up to
and including 15th January 1991)
Incorporated the 15th day of September 1964
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Registered Number 819519

SPECIAL RESCOLUTION
of

ALITREN HUME BANK PLC

At an Extraordinary General Neeting of the Company held on Tuesday

15th January 1991 the following resolution was passed as a Special
Resolution:

Swecial Resoluticn

THAT the Articles of Association of the Cocmpany be changed as

follows:
i 1. In Article 2 the words "114, 117, 122" be inserted after "11i0".
2. That Article 20 be renumbered as Article 22.

3. The inclusion of the following two Articles te be numbered as

' set out kelow:

E 20. The Company in general meeting may from time to time
declare dividends o be paid to the members according to
their right and inzerest in the profits.

2L, "Dividends shall kear interest at the rate of 2 per cent.

; per annum above the base rate for the time being of
Lloyds Bank PLC from the date on which the dividend is
E! declared until actual payment therecf".

JIFH/XG/m.ahtrozaa
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THE COMPAMIES ACT 1948 TO 1981!‘(“3?@.,! ¢ ry-\jm:
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COMPANY LIMITED BY SHARES )
MEMORANDUM OF ASSOCIATION M ;’ o

or

AITKEN HUME BANK PUBLIC LIMITED COMPANY

The name of the Company ls AITKEN HUME BANK PUBLIC LIMITED
COMPANY.,

The Company is to be a public company.

The registered Office of the Company will be situate in
England.

The objects for which the Company ls established arec:

(1)

(2)

(3)

To carry on the business of banking and or merchant
bankers in all thelr branches, to receive, advance deposit
or lend money, to recelve securitles and property on
deposit or for safe custody and to draw, make, accept,
discount, collect and negotiate Bills of Exchange,
prcmissory notes, cheques, drafts, credit coupons, bills
of lading, warrants, trust recelpts, documents of title to
gocds, and other negotiable or transferable instruments.

Tc issue debentures, debenture stock, bonds, obligations
and securities of all kinds and to frame, constitute and
securs the same, as may seem expedient with full power to
make the same transferable by delivery, or by instrument
or transfer or otherwise and either perpetual or
rerminable, and eitl.er redeemable or otherwise, and to
charge or securez the same by trust deed or otherwise on
the undertaking of the Company, or upon any specific
property and rights present and future of the Company
{including if though fit, uncalled capital) or othexwise
howsoever.

To given guarantees and carry on and transact every king
of guarantee and counter-guarantee business and .2
particular to guarantee the payment of any principal
rmoneys interest or other moneys secured by or payable
under any debentures, bonds, debenture stock, mortgages,
charges, contracts, obligations and securities and the
payment of dividends on and the repayment of the capital
of stocks and shares of all kinds and descriptions.

*The name of the Company was changed from "AITKEN HUME LIMITED" on
1st Octcober 1939.




(4)

(5)

(8)

(7)

(8)

(9)

(10}

To purchase, take in lease, or in exchange, or on hive, or
by other means acquire, hold, demolish, improve and deal
in any freehold, leasehold or other property for any
estate or interest whatever, and any righuvs, privileges or
easements, over or in respect of any freehold, leasehold
or other lands, farms, water rights, properties, stores,
ships, warehouses, offices, messuages, hereditaments,
buildings, plant and machinery, steck in trade, or any
other praperty whatsoever, whether real or personal, which
may be necessary for, or may be conveniently used with, or
may enhance the value of any other property of the
Cempany, and to develop, use and deal with the same in
such manner as may ke thought expedient.

To carry on any other business or businesses, whether
manufacturing or otherwlse, which may seem to the Company
capable of being conveniently carried on in connection
with the above, or calculated directly or indirectly to
enhance the value of or render profitable any of the
Cempany's preperty or rights.

Upcn any issue of shares, debentures or other securities
of the Company, to employ brokers, commission agents and
underwriters, and to provide for the remuneration of such
rersons for their services by payment in cash, or by the
issue of shares, debentures or other securities of the
Ccmpany, or by the granting of opticns te take the same,
ar irn any other manner allcwed by Law.

Te apply for, purchase or otherwise acquire, any patents,
ratent rights, designs, trade marks, inventiocns,
copyrights or secret processes "brevets dtinvention,
licences, concessions and the like cenferring any
axclusive or non-exclusive or limited right to use, or any
secret or other infermation as to any invention which may
seem capable of being used for any of the purposes of the
Ccompany or the acquisition of which may appear calculated

irectly or indirectly to kenefit the Company and to use,
exercise, develop, or grant licernzes in respect of or
otherwise turn to account, the prcgerty, rights or
information so acquired.

To draw, accept and wmake, and to endcrse, discount and
negotiate bills of exchange and promissory notes, and
other negotiable instruments.

To korrow or raise money by the issue of dekentures,
ronds, mortgages, or any other securitlies, founded or
based upon all or any of the property and rights of the
Company, including its uncalled capital, or without any
such security, and upon such terms as to priority or
otherwise, as the Directors shall think fit.

To carry on business of underwriting and of an issuing
house in respect of steocks, shares, debentures, bonds and
cther securities.




(1)

(12)

{13)

(14)

(15)

(18)

{1

To advance and lend money on such security as may be
theughn proper and without taking any security therefor.

To invest the capital and other meoneys of the Company in
the purchase or upon the security of shares, stocks,
debentures, debenture stock, bonds, mortgages, obligations
and securities or any kind issued or guaranteed by any
company, corporation or undertaking of whatever nature and
wherever consztituted orx carrying on business, and shares,
stocks, debentures, debenture stock, bonds, obligations
and other securities issued or guaranteed by any
Government, Sovereign Ruler, Commissicners, trust, local
authority or other body whatsoever nature and wheresoever
situated.

To undertake and carry on the business of an investment
lending and agency company and to carry out as principal
or as trustee or agent for any person or company all or
any of the objects hereby authorised.

To manufacture and deal in all kinds of articles and
things required for the purposes of any such business as
aforesaid or commonly dealt in by persons engaged in any
such business.

To purchase or otherwise acquire all or any part of the
business, property and liabilities of any company society,
partnership or person, formed for all or any of the
purposes within the objects of this Company, and to
conduct and carry on, or liquidate and wind up, any such
business.

To enter into and to carry into effect any arrangement for
joint working in business, or for sharing of profits, or
for amalgamation, with any other company; or any
partnership or person, carrying on hbusiness within the
cbjects of this Company.

To establish, promote, incorporate or form, any company or
companies having amengst its or their objects the
acquisition of all or any of the assets or control,
management or development of this Company or any other
object or objects which, in the opinion of the Company
could or might directly or indirectly assist the Company
in the management of its business or the development of
its property, real or personal or otherwise prove
advantageous to the Company and to pay the cost of all or
any such promotion or incorporation and to remunerate any
person or company in any manner the directors shall think
fit for services rendered in connection therewith.




(18)

{19)

(20)

(21}

(22)

{23)

{24)

(25)

(26)

To acquire any such shares, Stocks and others before
mentioned by subscription, syndicate participation,
tender, Purchase, eXchange or otherwise and to subscribe
for the same either conditionally or otherwise and to
guarantee the subscriptions thereof, and to exeracise and
enforece all rights and Powers conferred by or incidental
to the ownerghip thereof ana Lo act as managers of any
syndicate.,

To sell, dispose of or transfer the business, property,
real or personal and undertakings of the Company, or any
part thereof, for any considoration Which the Company may
seem fit to accept,

To accept stock or shares in, or the debentures, mortgage
debentures or other securities of any other company in
Payment or part payment for any service rendered or for
any sale made to or debt owing from any such company.

To distribute in specie or othexrwise a5 may be resolved
any assets of the Company amongst its members or any
Proceed of sale, disposal, or realisation of any property

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

To establish &gencies and local beards anywhere in the
world and to regulate and discontinue the same.

To obtain from any government, authority, company or
Pexrson any charters, contracts, decrees, rights, grants,
Privileges or concessions and to carry out, exercise or
work the same.

To do all o

part of the worid either alone or ip conjunction with, or
as factors, trustcees, or agents for, any other companies
Or persons, or by or through any factors, trustees or
agents,

To undertake and execute, either by the Company or by an
authorised oOfficer thereof, and eilther alone or jointly
with any other Person or persons, trusts ef a2ll kinds ana
Lo undertake either by the Company or any authoriseq
Officer thereof, the office of trustee, receiver ang
liguidator, whether cfficial or otherwise, executor,
administrator, committee, manager, attorney, delegatae,
substitute, treasurer and any other office or situation of
LISt or confidence and to person angd discharge the duties
and functions incident thereto, and generally transact a11
kinds of trust and agency business whether gratuitously or
otherwise to retvire fzom any trusteeship, disclaim any




Erusts, renounce any officer or executor or trustee and
dppoint new trustees whether or not empowered by any trust

(27) From time to time to subscribe or contribute to any
charitable benevolent, Or useful object of & public
character the Support of which will, in the opinion of the
Company, tend Lo increase its repute or bopularity among
its employees, itg customers or the public,

(28) 7o Provide for the welfare of persons in the employment of
the Company, or formerly in the employment of the Company
or its Predecessors in business, ang the wives, widows and
families of such persons, by grants of money, pensions or
other payments and hy providing or subscribing towards
Places of instruction, recreation and hospitals,
dispensaries, medical and other attendants and other
assistants as the Directors shail think fit.

icated in any other bParagraph or the name of the
Company, but may be carried out in as ful} and ample a manner
and construed in as wide a sense ag if each of the said
baragraphs defineg the objects of @ Separate, distinet and
independent company, and wherever the word tang" or the word
"or" is used, the words "and/or" shall be implied if not
already expressed unless the context otherwise requires and
wherever the word "other" or "otherwise" ig used the same shall
not be construed ejusdem generies where a wider construction is
possible,

The liability of the members is limited,
The Share Capital of the Company is £8,500,000 divideq into
8,500,000 shares of &1 each.

£15,000,000 divided inte 7,492,500 Ordinary Shares of g1 each,
7,150,000 Deferred Shares of £l each ang 7,150,000 Ordinary
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ARTICLES OF ASSOCIATION

OF

ALTKEN HUME BANK PUBLIC LIMITED COMPANY

(as amended by Special Resolutions up to
and including 15th January 1991)

PRELIMINARY

The regulations set out in Table A (Part II) of the First
Schedule to the Companies Act 1948 (hereinafter referred to as
"Table A") shall except as hereinafter provided apply to the
Company and regulations 1 of Part I of Table A shall apply to
the construction of these Articles.

Regulations 2, 3, 40 to 43 (inclusive), 62, 66, 75, 84, 88,
107, 108, 110, 114 117, 122 and 134 of Part I of Tablp A and
regulatlon 3 of Part II or Table A shall not apply to the
Company.

CAPITAL

The Share Capital of the Company at the date of the adoption of |
this Article is £8,500,000 divided into 992,500 Ordinary Shares |
of €1 each, 7,150, 000 Deferred Shares of £l each and 7,150,000
Ordinary Shares of 5p each.

The said Deferred Shares will entitle the holders thereof of a
fixed non-cumulative dividend at the rate of 5% per annum for
any financial year of the Company in respect of which the net
profits of the Company available for dividend (as certified by
the auditors of the Company whose decision shall be f£inal and
binding) exceed £100,000,000.

On a winding-up basis the holders of the Deferred Shares shall
be entitled ocut of the surplus assets of the Company to a
return of the capital paid up on the Deferred Shares held by
them respectively after a total sum of £100,000,000 has been
distributed in such a winding-up in respect of each of the
Ordinary Shares of the Company.

Save as provided in this Article the holders of the Deferred
Shares shall not be entitled to any participation in the
profits or assets of the Company.
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The Deferred Shares shall not entitle the holders thereof to
attend or vote at any General Mecting of the Company by virtue
or in respect of their holdings of such Deferred Shares.

The Shares of the Company whether forming part of the original
capital or of any increased capital may bz allotted or
otherwise disposed of to such persons and for such
consideratlion and upon such terms as the Directors may
determine subject in the case of any shares forming part of any
increased capital to such directions as to the allotment or
disposal therecof as may be given by the Company in General
Meeting at the time of the creation of such shares and subject
also to the provisions of Regulation 2 nf Part II of Table A.

Subject to the provisions of Section 58 of the Act any
Preference Shares may be issued on the terms that they are, or
at the option of the Company are liable to be redeemed.

VARIATION OF RIGHTS

If any such separate General Meeting as is referred te in
Regulation 4 of Part I of Table A shall be adjourned by reason
of there being no gquorum present, and if at the adjourned
Meeting a quorum shall not be present within half an hour from
the time appointed for such adjourned Meeting the holders of
Shares of the class present shall be a quorum.

TRANSMISSION OF SHARES

Any Share may be transferred by a Member to any child or other
issue son-in-law, daughter-in-law, father, mother, brother,
sister, husband, wife, nephew or niece of such Member and any
Share of a deceased Member may be transferred to any such
relative as aforesaid of the deceased Member or to the
executors or administrators of any such deceased Member. Any
share standing in the name of the trustees of the Will of any
deceased Member or of a settlement created by a Member or a
deceased Member may be transferred upon any change of trustees
to the trustees for the time being of such Will or settlement
or to a person to whom such Member or deceased Ddlember would
have been entitled to transfer the same. Save as aforesaid the
Directors may in their absoclute discretion and without
assigning any reason therefor decline to register any transfer
of any share whether or not it is a £ully paild share.

The proviso to Regulation 32 of Part I or Table A shall not
apply to the Company.

VOTES OF MEMBERS

Subject tc any rights or restrictions for the time being
attached to any class of classes of shares, on a show of hands
avery Member present in person shall have one vote, and on a
poll every HMember shall have one vote for each share of which
he i3 the holder.




10,

11.

12,

13.

14.

15.

16.

DIRECTORS
Unless and unti] otherwise determined by the Company by
Ordinary Resolution, the number of Directors shall not be less
than two, but there shall be no maximum number,

A person may be appointed a Directors notwithstanding that he
has attained the age of Seventy vears and no Directors shall be
liable to vacate office by reason only of his having attained
that or any other age.

POWERS AND DUTTES CR_DIRECTORS

consideration.

A Directar may hold any other office or place of rrofit under
the Cempany {other than the office of Auditor) in conjunction
with his office of Director for Such period and on such terms
{as to remuneration ang otherwise) as the Directors may
determine.

Any Director may act by himself or his firm in a professional
capacity for the Company and he or his firm shall ke entitled
to remuneration for professional services as if he were not a

Director provided that nothing herein contained shall authorise
a Director te act as Auditor of the Ccmpany.

b) Becomes bankrupt or makes any arrangement or composition
with his creditors generally, or

c) Becomes prohibited from being a Director by reason of any
order made under Section 188 of the Act, or

d) Becomes of unsound mind, or
e) Resigns his office by notice in writing to the Company.

BORROWING POWERS

The proviso to Regulation 79 of part I of Table A shall not
apply to the Company.
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17.

18.

19.

20.

21.

22.

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of
their bedy to the offlice of Managing Director or Manager for
such period and on such terms as they thing fit and subject to
the terms of any agreement entered into in any particular case
may revoke such appointment. A Directoer so appointed shall not
whilst holding any such office be subject to retirement by
rotatlon or be taken into account in determining the number of
Directors to retire by rotation or the rotation of retirement
of Directors but his appointment shall subject to the payment
to him of such compensation or damages as may be payable to him
by reason thereof by automatically determined if he cease from
any cause to be a Director.

A Managing Director or Manager shall receive such remuneration
(whether by way of salary, commission or participation in
profits or partly in one way and partly in another) as the
Directors may determine.

SECRETARY

The first Secretary shall be William Charles Watson Smith. Any
Secretary for the time being of the Company may subject to the
terms of any agreement between him and the Company be removed
by the Directors and another appointed in his place. The
Secretary may be appointed for such term at such remuneration
an? on such terms as the Directors may think f£it. If at any
time there shall be no Secretary or for any reason no Secretary
capable of acting the Directoxrs may appoint an assistant or
deputy Secretary.

The Company in general meeting may from time to time declare
dividends to be paid to the members according to their right
and interest in the profits.

"pividends shall bear interest at the rate of 2 per cent. perx
annum above the base rate for the time being of Lloyds Bank PLC
from the date on which the dividend is declared until actual
payment thereof'.

NOTICES

Notice of every General Meeting shall be given in manner
authorised by Table A to every Member except those Members who
are by these Articles disentitled from receiving such notices
and those Members who {having no registered address within the
United Kingdem) have not supplied to the Company an address
within the United Kingdem for the giving of notices to them.




Compary No. 819519

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTION
-of -
AITKEN HUHME BANK PLC
(Dated the 8thday of October, 1991)
At an Extraordinary General Meeting of the Company held on the
8th day of October, 1991 the following Resolution was duly passed

as a Spzcial Resolution: -

SPECTAL RESOLUTION

THAT, pursuant to the authority to allot relevant securities granted
to the Directors on 31st Octover, 1988 in accordance with Section 80
of the Companies Act, 1985 ("the Act"), the Directors be and they
are hereby empowered pursuant to Section 95 of the Act to allot
equity securities (as defined in section 94 of the Act) as if
Section 89 of the Act did not apply to any such allotment.

¢ / ‘w\“"{\/w\,k\

CHATRMAN




COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given duving the course of
an accounting reference period

Pleass do not Pursuant to section 226{1} of the Companies Act 1985
‘;‘g:gl‘: this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Plesse cornplete . '
e retarably (Address overleaf - Note 6) 819519
In black type, or

bold block fettering  Name of company

* ingert full name » ATTKEN HUME_BANK PLC
of company

Note 2. gives notice that the company’s new accounting reference

Details of day and date on which the current accounting reference period Day Month

T:r"‘;t‘“ié‘gé :"h:"d and each subsequent accounting reference period of s

sam the company is to be treated as coming, or as having . ' :

e, . 3'1 1 2

Please read notes come, 10 an end is d " i

1 to 5 overleaf

pefore completing . . Day Month Year

this form. 3. The current accounting reference period of the company ; ooy — pavenamy
is to be treated as [shortened]iex d]t and [is to be 3110112 111919 44
treated as having come to an end}{will come to an endlt on ) L 4 [ B )

1 delets as
appropriats 4. 1 this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a) in the second part of section 225{4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary]lparent]t undertaking of

, company number

the accounting reference date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is 10 be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

* Eﬁ‘:gm An administration order was made in relation to the company on
g:z; f::’r‘" and it is still in force,
Administrater, ; / L A
Administotor, 6. Signed ) Q.ﬁg,; - Designation} Secretary Date | 4 1 24
Receiver ot -
Racaiver
{Scotland) as Presentor's name address for official use

a riat .
ppropriate telephone number and reference (if any): § D.EB. Post room

The Secretary
Aitken Hume Bank PLC

I ——
Rovex House
Aldermanbury Square
London EC2V 7HR \
wAS2ZHN240%

071-600 3831
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No. 819519 | woMPE TG,

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
AITKEN HUME BANK PLC

PASSED 9 June 1994

At an Extraordinary General Mecting of Aitken Hume Bank PLC convened and held at
30 City Road, London EC1Y 2AY on Thursday, 9 June 1994, the following Resolution
was duly proposed and passed as a Special Resolution:

THAT pursuant to the provisions of Section 53, Companies Act 1985, the Company be re-
registered as a private company and that the Memorandum of Association of the
H Company be thercupon altered as follows:

{2) by deleting the existing clauses 1 and 2 and substituting therefor the following clause
to be numbered 1:

“1. The name of the Company is ARBUTHNOT LATHAM & CO., LIMITED™;

(b) by renumbering the existing clauses 3, 4, 5 and 6 as clauses 2, 3, 4 and 5
respectively.

O -+

Chairman

tth o fprseldoo N
g

rAlYQB2VON ‘
| RBEIRECEIDT DATE:21 /08784




F;OMPANIES FORM No.53

Application by a public company
for re-registration as a private

company
Pleas? do not Pursuant to section 53 of the Companies Act 1985
write ine
this margin
To the Registrar of Companies For official use  Company number
:’Ie?‘:f com'platg' i. - .i. - .i. - _i
in bletk type, or | R 819519

Lold biock lsttering  Name of company

* insert existing full * ATTKEN HUME BANK PHRLIC LIMITED COMPANY
name of company

§ insart full name of applies to be re-registered as a private company by the name of§

company amended ta ARBUTHNOT LATHAM & €O _LIMITED
make it appropriate y

for this campany
s a private imited
company

and, for that purpose, delivers the following docurnant(s) for registration;

o daloto it previously |1 Copy of the spacial resolution that the company be re-registered as & private company.]o
presented for

registration 2 Printed copy of the memorandum and srticles of association as altered by the special resolution that
the company be re-ragistered
S. d / / H Sacrﬁta f Date l ‘-:r ‘qq

+ delete o igne 9.5, tmta_— (Birecton][ ] ! L‘% L

appropriate
Presentor's name address and For official Use
reference (if any): Gonoral Section I Post room
The Secretary
Royex House X T T !
Aldermanbury Square ’ l ’ !
London EC2V 7HR ’ I | '

ERIYQ92Vix
(ASETRECE BT DATEST: 2797794
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THE COMPANIES ACT 1948 TO 1981
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

ARBUTHNQOT LATHAM & CO., LIMITED

1. * The name of the Company is ARBUTHNOT LATHAM & CO., LIMITED.
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:

(1) To carry on the business of banking and or merchant bankers
in all their branches, to receive, advance deposit or lend
money, Lo receive securities and propexrty on deposit or for
safe custody and to draw, make, accept, discount, collect
and negotiate Bills of Exchange, promissory notes, chegues,
drafts, credit coupons, bills oi lading, warrants, trust
receipts, documents of title to goods, and other negotiable
or transferable instruments.

{2) To issue debentures, debenture stock, bonds, ohligations and
securities of all kinds and to frame, constitute and secure
the same, as may seem expedient with full power Lo make the
same transferable by delivery, or by instrument or transfer
or otherwise and either perpetual or terminable, and either
redeemable or otherwise, and to charge or secure the same by
trust deed or otherwise on the undertaking of the Company,
or upon any specific property and rights present and future
of the Ccapany (including if thought f£ik, uncalled capital)
or otherwise howsoever.

(3) To given guarantees and carry on and transact every king of
guarantee and counter-guarantee business and in particular
to guarantee the payment of any principal moneys interest or
other moneys secured by or payable under debentures, bonds,
debenture stock, mortgages, charges, contracts, obligations
and securities and the payment of dividends on and the
repayment of the capital of stocks and shares of all kinds
and descriptions.

* The name of the Company was changed from “AITKEN HUME LIMITED” on

lst October 1989,

The name of the Company was again changed trom “AITKEN HUME BANK
PUBLIC LIMITED COMPANY following the passing of a SpPﬁ1a1 Reaolutlon
on 9 June 1994, 'l

lRLYQ?EV?I




(4)

(5)

(7)

(8)

(10)

1

.To purchase, take in lease, or in exchange, or on hire, or

by other means acquire, hold, demolish, improve and deal
in any freehold, leasehold or other property for any
estate or interest whatever, &nd any rights, privileges or
easements, over or in respect of any freehold, leasehold
or other lands, farms, water rights, properties, stores,
ships, warehouses, offices, messuages, hereditaments,
buildings, plant and machinery, stock in trade, or any
other property whatsoever, whether real or personal, which
may be necessary for, or may be conveniently used with, or
may enhance the value of any other property of the
Company, and to develop, use and deal with the same in
such manner as may be thought expedient.

To carry on any other business or businesses, whethex
manufacturing or otherwise, which may seem to the Company
capable of being conveniently carried on in connection
with the above, or calculated directly or indirectly to
enhance the value of or render profitable any of the
Company's property or rights.

Upon any issue of shares, debentures or other securities
of the Company, to employ brokers, commission agents and
underwriters, and to provide Zor the remuneration of such
persons for their services by payment in cash, or by the
issue of shares, debentures or other securities of the
Company, or by the granting oI options to take the same,
or in any other manner allowed by Law.

To apply for, purchase or otherwise acquire, any pacents,
patent rights, designs, tracde marks, inventions,
copvrights or secret processes "brevets d'inventiocn",
licences, concessicns and the like conferring any
exclusive or non-exclusive cy limited right to use, or any
secret or other information zs to any invention which may
seem capable of being used Zor any of the purposes oI the
Company or the acguisition of which may appear calculated
directlv or indirectly tc bensfit the Company anéd o use,
exercise, develop, or grant .icences in respect ¢f or
otherwise turn te account, the property, righis or

ins

To draw, accept and make, and o endorse, discount and
negotiate bills of exchange znd promissory notes, and
other negotiable instruments.

To borrow oOr raise money by the issue of debentures,
bonds, mortgages, or any other securities, founded cor
based upon all or any of the property and rights oI the
Company, including its uncalled capital, or without any
such security, and upon such terms as to priority or
otherwise, as the Directors shall think £it.

To carry on business of underwriting and of an issuing
house in respect of stocks, shares, debentures, bonds and
other securities.



‘(11)"

(12)

(13)

(14)

{(13)

(16)

(17)

To advance and lend money on such security as may be
thought proper and without taking any security therefor.

To invest the capital and other moneys of the Company in
the purchase or upon the security of shares, stocks,
debentures, debenture stock, bonds, mortgages, obligations
and securities or any kind issued or guaranteed by any
company, corporation or undertaking of whatever nature and
wherever constituted or carrying on business, and shares,
stocks, debentures, debenture stock, bonds, obligations
and other securities issued or guaranteed by any
Government, Sovereign Ruler, Commissionexrs, trust, local
authority or other body whatsoever nature and wheresoever
situated.

To undertake and carry on the business of an investment

lending and agency company and to carry out as principal
or as trustee or agent for any person or company all or

any of the objects hereby authorised.

To manufacture and deal in all kinds of articles and
things required for the purposes of any such business as
aforesaid or commonly dealt in by persons engaged in any
such business.

To purchase or otherwise acguire all or any part of the
business, proverty and liabilities of any company society,
partnership or person, formed for all or any of the
purposes within the objects oi this Company, and to
conduct and carry on, or liguidate and wind up, any such
business.

To enter into and to carry into sffect anvy arrangement for
joint working in business, or Zor sharing of profits, or
for amalgamation, with any other company; or any
parznership or person, carrying on business within the
objects of this Company.

To establish, promote, incorrsorate or form, any company or
companies having amongst its or their objects the
acguisition of zll or any of the assets ©r control,
management or develoomment of chis Company or anv other
ohiec:t or objeczs which, in the opinion of the Company
could or might directly or indirectly assist the Company
in the management oi its business or the development of
its property, real or perscnal or otherwise »rove
advantageous to the Company and tc pay the cost of all or
any such promotion or incorporation and To remunerate any
person or company in any manner the directors shall think
£it for services rendered in connection therewith.
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v (18) To acguire any such shares, stocks and others before
mentioned by subscription, syndicate participation,
tender, purchase, exchange or otherwise and to subscribe
for the same either conditionally or otherwise and to
guarantee the subscriptions thereof, and to exercise and
enforce all rights and powers conferred by or incidental
£o the ownership thereof and to act as managers of any
syndicate.

(19) To sell, dispose of or transfer the business, property,
real or personal and undertakings of the Company, ©or any
part thereof, for any consideration which the Company may
seem fit to accept.

(20) To accept stock or shares in, or the debentures, mortgage
debentures or other securities of any other company in
payment or part payment for any service rendered or for
any sale made to or debt owing from any such company.

(21} To distribute in specie or otherwise as may be resolved
any assets of the Company amongst its members or any
proceed of sale, disposal, or realisation of any property
of the Company and varticularly the shares, debentures or
other securities of any other company formed to take over
the whole or any part of the zssets or liabilities of this
Company but so that no distribution amounting to a
reduction of capitzl be paid except with such sanctions
{if anv) for the time being required bv Law.

{22) To mrocure the Company te be registered or recognised in
any vart of the worid,

(23) To establish agenciss and loczl boards anywhere in the
worid and to regulzte and discontinue the same.

(24) To obtain from anv governmenzt, authority, company or
verson any charters, contracts, decrees, rights, granss,
privileges or concessions ané to carry out, exercise or
werk the same.

{25) To co &ll or any of the matters hereby authorised iIn any
part of the world either alone or in conjunction wizh, or
as factors, trustess, or agents for, anv other companies
or persons, or kv or through zny factors, trustees or
agents.

(26) To undertake and execute, either by the Company or bv an
authorised 0fficer thereof, and either alone or jointly
with any other person or perscns, trusts of all kinds and
to undertake either by the Company or anvy authorised
Officer thercof, the office ¢ trustee, receiver and
liguidator, whether official or otherwise, executor,
administrator, committee, manager, attorney, delegate,
substitute, treasurer and any other office or situation of
trust or confidence and to person and discharge the duties
and functions incident thereto, and generally transact all




»
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kinds of trust and agency business whether gratuizcusly cr
otherwise to retire from any trusteeship, disclaim any
trusts, renounce any officer or executor or trustee &alx
appoint new trustees whether or not empowered by any ¢
instrument.

oL

JAET

(27) From time to time to subscribe or contribute to any
charitable benevolent, or useful object of a public
character the support of which will, in the opinion of the
Company, tend to increase its repute or popularity among
its employees, its custemers or the public.

(28) To provide for the welfare of persons in the emplcyment of
the Company, or formerly in the employment of the Company
or its predecessors in business, and the wives, widows and
families of such persons, by grants of money, pensions or
other payments and by providing or subscribing towards
places of instruction, recreation and hospitals,
dispensaries, medical and other attendants and other
assistants as the Directors shall think fit.

(29) Generally to do all such other things as may appear to be
incidental or conductive to the attainment of the ckject
of any of them

The objects specified in each of the paragraphs of this
Memorandum shall be regarded as independent objects, and
accordingly shall be in no wise limited or restricted (excepi
when otherwise expressed in such paragraph) by reference to the
objects indicated in any other paragraph or the nam oI the
Company, but may be carried out in as full and ample & manher
and construed in as wide a sense as if each of the sald
paragrapns defined the objects of & separate, disSTiNCI &nhc
independent company, and wherever the word "and" or the word
"or® is usad, the words "and/or" shall be implied if nox
already expressed unless the context otherwise reguires and
wherever the word "other'" or "otherwise" is used the same shall
not be ceonstrued ejusdem generies where a wider construction Is
possible.

The liabiiity of the members is limited.
The Share Capital of the Company is £8,5C0,000 divided Ixnzc
8,500,000 shares of £l each.

As lst November 1988 the Share Capital <f the Ccmpany 1S
€15,000,000 divided into 7,492,300 Ordinary Shares oi =0 each,
7,150,000 Deferred Shares of £1 each and 7,150,000 Ordinary
Shares of 5p each.
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" 819519
THE COMPANIES ACT 1948 - 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
ARBUTHNOT LATHAM & CO., LIMITED

(As amended by Special Resolutions up to
and including Sth September 1989}

PRELIMINARY

Schedule to the Companies Act 1948 (hereinafter referred to
"Table A"} shall except as hereinafter provided apply =¢ the
Company and regulations 1 of Part I of Table 4 shall apply to
the construction of these Articles.

=

o

The regulations set out in Table A (Part II) of the First

¢!t

Regulations 2, 3, 40 o 43 (inclusive), 62, 68, 75, 84, 88,
107, 108, 110 and 134 of Part I of Table 2 and regulation 3 of
Part II or Table A shzll not apply to the Companv.

CAPITAL

The Share Capital of the Company at the dzte of the adopticn of
this Article is £8,500,000 divided into 992,500 Oxdinarv Shares
of 21 each, 7,150,000 Deferred Shares of £} each and 7,18C,22¢
Ordinary Shares of 5r =zch.

The said Deferred Shares will entitle the holders thereof of a
fixed non-cumulative dividend at the rate of 5% per annum for

any financial vear of the Company in respect o which the net

profits of the Company zvailable for dividend (as cerzified bv
the auditors of the Company whose decision shall he final and

binding) exceed £100,000,000.

On a winding-up basis the holders of the Deferred Shares shall
be enzitled out of the surplus assecs of the Company to =
return of the capital paid up on the Deferyedé Shares held by
them respectively after a total sum of £100,000,000 has been
distributed in such a winding-up in respect of each of the
Ordinary Shaces of the Company.

Save as provided in this Article the holders of the Deferred
shares shall not be entitled to any participation in the
profits or assets of the Company.

The name of the Company was changed from AITKEN HUME BANK FUBLIC
LIMITED COMPANY following the passing of a Special Resolution on
9 June 199%4.
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The Deferred Shares shall not entitle the holders thereof to
attend or vote at any General Meeting of the Company by virtue
or in respect of thelr holdings of such Deferred Shares.

The Shares of the Company whether forming part of the original
capital or of any increased capital may be allotted orx
otherwise disposed of to such persons and for such
consideration and upon such terms as the Directors may
determine subject in the case of any shares forming part of any
increased capital to such directions as to the allotment or
disposal thereof as may be given by the Company in General
Meeting at the time of the creation of such shares and subject
also to the provisions of Regulation 2 of Part II of Table A.

Subject to the provisions of Section 58 of the Act any
Preference Shares may be issued on the terms that they are, or
at the option of the Company are liable to be redeemed.

VARTATION OF RIGHTS

If anv such separate General Meeting as is referred to in
Regulation 4 of Part I of Table A shall be adjourned by reason
of there being no quorum present, and if at the adjourned
Meeting a guorum shall not be present within half an hour £rom
the time appointed for such adjourned Meeting the holders of
Shares of the class present shall be a guorum.

TRANSMISSION OF SHARES

Anv Share may be transferred by a Member to any child or other
issue son-in-law, daughter-in-law, father, mother, brother,
sistar, husband, wife, nephew or niece of such Member and any
Share of a deceased Member may be transierred to any such
relative as aforesaid of the deceassd Member or to the
axecutors or administrators of any such deceased Member. Anv
share standing in the name of the trustees of the Will ¢of anv
deceased Member or of a settlement created by a Member or a
decesased Member may be transferred upon any change of trustees
Lo the trustees for the time belng of such Will or settlement
or to & person to wheom such Member or deceased Member would
have been entitled to transfer the same. Save as aforesaid the
Directors may in their abseolute discretion and without
assigning any reason therefor decline to register any transier
of anv share whether or not it is & fully paid share.

The proviso to Regulation 32 of Part I or Table A shall not
apply to the Company.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being
attached to any class of classes of shares, on a show of hands
every Member present in person shall have one vote, and on a
poll every Member shall have one vote for each share of which
he is the holder.



10.

11.

12.

13.

4.

15.

16.

DIRECTORS

Unless and until otherwise determined by the Company by
Oordinary Resolution, the number of Directors shall not bhe less
than two, but there shall be no maximum number.

A person may be appointed a Directors notwithstanding that he
has attained the age of seventy vears and no Directors shall be
liable to vacate office by reason only of his having attained
that or any other age.

POWERS AND DUTIES OR DIRECTORS

A Director who is in any way whether directly or indirectly
interested in a contract or proposed contract with the Company
shall declare the nature of his interest in manner required by
Section 199 of the Act. 2 Director may vote in respect of any
such contract or propesed contract and if he do so vote his
vote shall be counted and he shall be capable of constituting a
guorum at any Meeting of the Directors at which any such
contract or proposed contract shall come before the Board cf
consideration.

% Director may hold any other office or place of profit under
the Companv (other than the office of Auditor} in conjunction
with his office of Director for such period and on such terms
las to remuneration and otherwise) as the Directors may
determine.

any Director may act >y himself or his Iirm in a professicnal
capacity for the Company and he or his firm shall be entitled
-o remuneration for professional services as 1 he were not a
Cirector provided that nothing hersin contained shall authorise
2 Director to act as Audlitor of the Company.

mhe office of Director shall be vacated i the Director:

z) Ceases to be a Director by virtue of Section 182 cof the
Act, or

n) Secomes bankrup: or makes any arrangcment or composition
with his creditcrs generally, or -

c) Becomes prohibited from being a Director by reason oI any
order made under Section 188 of the Act, or

é) Becomes of unsound mind, or

e) Resigns his office by notice in writing to the Company.

BORROWING POWERS

The proviso to Regulation 79 of Part I of Table A shall not
apply to the Company.




17.

18.

19.

. MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of
their body to the office of Managing Director or Manager for
such period and on such terms as they thing £it and subject to
the terms of any agreement entered into in any particular case
may revoke such appointment. A Director so appointed shall not
whilst holding any such office be subject to retirement by
rotation or be taken into account in determining the number of
Directors to retire by rotation or the rotation of retirement
of Directors but his appointment shall subject to the payment
to him of such compensation oxr damages as may be payable to him
by reason thereof by automatically determined if he cease from
any cause to be a Director. .
A Managing Director or Manager shall receive such remuneration
{(whether by way of salary, commission or participation in
profits or partly in one way and partly in another) as the
Directors may determine.

SECRETARY

The first Secretary shall be William Charles Watson Smith. Any
Secretary for the time being of the Company may subject %o the
terms o any agreement between him and the Companyv be removed
by the Directors and another appointed in his place. The
Secretary may be appointed for such term at such remuneration
and on such terms as the Directors may think fit. If at anv
time there shall be no Secretary or for any reason no Secretary
capable of acting the Directors may appoint an assistant or
deputy Secretary.

NOTICES

Notice cf every Generzl Meeting shall be given in manner
authorised by Table A to everv Member except those Members who
are by these Articles disentitled Zrom receiving such notices
and these Members who (having no registered address within the
United XKingdom) have not supplied to the Company an address
within the United Kingdom for the ¢iving of notices to them.

)




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

No 819519

I hereby certify that

AITKEN HUME BANK PUBLIC LIMITED COUPANY

formerly registered as = public company having changed
its name and having this day been re-registered under
the Companies Act 1985 as a private company is now
incorporated under the name of

ARBUTHNOT LiTHAM & CO., LIMITED

and that the company is limited.

Given under my hand at Cardiff the 18T AUGUST 1994

A S0 hews

*E L AFUIF 4% an Authorised Officer
[ED2YRECEIPT DATE:01/68794]

c461(R)




