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of_S%. Swithin's House, Walbrook, London, E.C.4.

Do solemnly and sincerely declare that T am {*)

Hero ingort:
“ A Solieibor of tho
‘(‘ Snpwgm lfo;rt n
or tn Scolland * o 3 ] i
Solicitor "y angaged -2 Svlicifor engaged in the formation
“in tho formation
or

“A porson namod
“in the Artioles of
“ Asgocintion as o
“Dirootor or
“ Soorctary *,

of

MIDLAND-OITIBANK FACTORS Limited,

And that all the requirements of the Companic s Act 1948 in respect of
matters precedent to the registratiou of the said Company and incidental
thereto have been complied with, And I malke this solemn Declaration
consciontiously believing the same to bo true and by virtue of the provisions

of the Btatutory Declarations Act 1235

Declared at “Z CAM H o™ AN T 1
EC :
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Gl ] kedn | g i 1,

_).
the ) L day of. . TVl "

e s 2 St s

¢ne thouswnd nine hundred and /Jubv]:.

Bofore me, /{
A Ctl,\{ daaas

. NG Seriver
W( A Commissioner for Qaths e gt
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Pursuant to Section 132 of the Stamp Act 1891, as amended by Sectio?
the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

Signature. Lowen, &‘/J'W @ Lf_é,-l-

Desoription. Solicitors engased in the furmation

Lited the,. ’.12”"” day of Ma‘/ ..,_...19/7 0.
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. fraction of £100.
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MIDLAND~CITIBANK FACTORS LIMITED
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1. The name of the Company is "MIDLAND-CITIBANK FACTORS -~

e

!
1

LIMITED",

2. The registered office of the Com wuy will be situate
in England.

3. The cbjects for which the Company is established are:-

(A) To carry on the business of factoring of debts and

other obligations and to transact cr do sll matters and things
incidental or .nducive thereto or which may usually be carried
on in connection therewith and in particular (but without

prejudice to the generality of the foregoing):-

(i) to finance or assist in the financing of the sale
of goods or commodities of every kind and the
provision of services of every kind by the acqui-

sition by way of purchase or otherwise of debts

for goods or services supplied or provided by any

person or company ana by the provision of loans,
‘P' credits and other financial facilities and, in
connection with such financing to acquire, hold

and exercise any legal or equitable title, right to




possession or security interest in any kind of
real or personal property,
(ii) to collect debts on behalf of any person or compa W
(iii) to provide for any person or company assistance in
the reduction or elimination and the realisation of
their credit risks and to provide services in
connection therewith,

(iv) to act as business and financial advisers and to
undertake the re-organisation of any pusiness on such
terms as may be thought £it and to undertake and
render accountancy and secretarial gerv' oo of any
kind foy any business,

(v) ¢to guarantee the payment or performance of any debts,
contracts or obligations or become security for any
perssi. or company for any purpocse whatsoever and to
ingure or guarantee the payment of advances, eredits,
3ills of exchange and other commercial obligations or
commitments and to jndemnify any person or company
agalnst the same,

(vi) to investigate and examine and to employ experts to
investigate and examine the condition, prospects,
value, character and circumstances of any business
concerns and undertakings and generally of any assets
property or rights.

(B) To carry ~n any other business which in the

opinion of the Directors of the Company may seen capable

of being conveniert y carried on in connection with or as
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ancillary to any of the above businegses or to be
calculated directly or indirectly to enhance che value
of or render profitable any of the propsrty of the
Company or to further any cf its objects.

(¢) To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings , works, plant
and machinery necessary or convenient for the business
of the Company or to join with any person, firm or
company in doing any of the things aforesaid.

(D) To purchase, take on lease, exchange, hire or
ctherwise acquire and hold for any estate or interest
any real or personal property and any rights or privileges
which the Company may think necesi.  J or convenient for
the purposes of its business.

(E) To purchase, subscribe for or otherwise acquire
and hold and deal with any shares, stocks or securities
of any other company.

(F) To purchase or otherwise acquire all or any
part of the business, property and iiabilities of any persocn
or company carrying on any business within the objects of the
Company, and to conduct and carry on, or liquidate and wind up,
any such business.

(G) To pay for any property or rights acquired by
the Company, either in cash or shares, with or without
preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities

whieh the Company has power to issue or partly in one mode



and partly in another, and generally on guch terms as the
Company may determine.

(H) To accept payment for any property or rights
scld or otherwise disposed of or dealt with or for any
services rendered by the Company, elther in cash, by
inF Lalments or otherwise, or in shares of any company
with or without deferred or preferred rights in respect
of dividend or 'repayment of capital or otherwise, or by
means of a morsgage or by debentures or debenture stock
of any company or partly in one mode and partly in another,
and generally on such terms as the Company may determine,
and to hold, deal with or dispose of any consideration
s0 received.

(Iy To issue, place, underwrite, or gaarantee the
subscription of, or concur or assist in the issuing or
placing, underwriting, or guaranteeing the subscription
of shares, notes, debentures, debenture stock, bonds,
stocks and securities of any company at such times and
upon such terms and conditions as to remuneration and
otherwise as may be agreed upon.

(J) To borrow or raise money upon such terms and
on such security as may be considered expedient and in

particular by the issue or deposit of notes, debentures

_or debenture stock (whether perpetual or not) and to

secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon the whole or any

part of the undertaking, property and assets of the

~



Company, both present and future, including its uncalled
capital.

{K) To invest and deal with the moneys of the
Company not immediately required for the purposes of its
puginess in or upon such investments and securities
(including land of any tenure in any part of the world)
and in such manner as may from time to time be considered
expedient and to dispose of or vary any such investments
or securities.

(L) ™o enter into any arrangement with any Government
or other authority, supreme, municipal, local or otherwise,
and to obtain from any such Gov 'rmment or authority all
rights, con-~egsions and privileges whieh i zeem
conducive to the Uom any's objects or any of them, or to
abtain or to endesvour oo -ctain any provisional order of
the Board of Trade, or any Act or Acts of Parliament for
the purposes of tne Company or any other company.

(M) To euter into partnership or into any arrange-
ments for joint working in tus.ness or for sharing profits
or to amalgamate with auy person, firm or company
carrying on or proposing to carry on any business which
the Cumpany is ‘wthorised to carry on or any business or
+var ‘ction capable of being conducted so as directly or
indirectly to benefit the Company.

(N) To grant pensions, allowances, gratuities and
bonuses to the officers, ex-officers (including Directors

and ex-Directors), -mployees or ex-employees of the Company

5-
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or of any subsidiary, allied or associated company or of
the predecessors in business of 511 or any of them or the
families, dependants or connections of such persons, and
to make payments towards insurance and to establish or
gsupport or aid in the establishment and support of
associations, institutions, clubs, funds, trusts and
schemes calculated to benefit such persons.

(0) To subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any
useful object of a public or general nature.

(P) To undertake and execute any trusts the under-
taking whereof may seem desirable, ahil .. ‘ther gratuitously
or otherwise.

(Q) To sell, exchange, lease, dispose of, turn to
saccount or otherwise deal with the whole or any part of
the undertaking of the Company for such consideration as
may be considered expedient.

(R) To promote, finance or assist any other company
for the purpcse of acquiring all or any part of the
property rights and liabitities of the Company or for
any other purprse which may seem directly or indirectly
calculated to benefit the Company.

(S} To remunerate in such manner as may be thought
expedient any person, firm or company rendering services
to the Company or in or about its formation or promofion.

(T) To draw, make, accept, endorse, discount,
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negotiate, execute and issue promissory notes, bills of
exchange, bills of lading, scrip, warrants and other
transferable or negotiable instruments.

(U) To distribute among the Members in specie any
property of the Company, or any proceeds of sale or
disposition of any property of the Company. and for such
purpose to distinguish and separate capital from profits,
but so that no distribution amounting to a reduction of
capital shall be made except with the sanction (if any)
for the time being required by la'-

(V) To do all such other things as may be deemed
incidental or conducive to the a‘tainment of the above
ohjects or any of then.

(W) To pay all costs, charges and expenses incurred
or sustained ih or about the promotion and establishment
of the Company, or which the Cumpany shall consider to be
in the nature of preliminary expenses including therein
the cost of advertising, commissions for underwriting,
brokerage, printing and stationery, and the legal and

other expenses of the promoters.

It is hereby declared that where the context so admits

the word “company™ in this clause shall be deemed to
include any partnership or other body of persons whether
or not incorporated and, if incorporated, whether or not
a company within the meaning of the Companies Act 1948
and that the objects specified in each of the sub-clauses

of this clause shall be regarded as independent objects




and accordingly shall in no wise pe 1limited or resiricted
(except where otherwise expres: ed therein) by reference

to or inference from the terms of any other sub~clause

or the name of the Company put may be carried out in

as full and ample a manner and construed in as wilde

sense as if each defined the objects of a separate

and distinct company.

. The liability of the Members is limited. ‘

5. The share capital of the Company is £2,000,000 divided
into 1,000,000 A Shares of $1 each and 1,000,000 B Shares of
£1 each.

6. The shares in the original or ouww increased capital
of the Company may be ilssued with such preferred, deferred
or other special rights or such restrictions, whether

in regard to dividend, voting, return of capital or
olherwise as the Company may from time to time determine.
Suojest to the provisions of Section 72 of the Companies
Act 1948, the rights and privileges attached to any of

the sharves of the Company may be modified, varied,
abrogatred or dealt with in accordance with the provisions
for the time being of the Company's Articles of

Association.
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a
Compaty, in pursuance of this Memorandum of

Association, and we respectively agre= to take the

number of shares in the capital of the Company set

opposite our respective names.,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

QF . SUBSCRIBERS taken by each

Subscriber (in

words)
[y e
H. S i
] . . o R
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DAYED the qufm day of M?f 19]0

Witness to the above Signatures:-
/5 Bwd

$& Swittmy's
WattfooR Komm— L4,
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

_.Of...

MIDLAND-CITIBANK FACTORS LIMITED

PRELIMINARY -~ PRIVATE COMPAL"

1. The regulations in Part I and regulations 2, 3 and
4 in Part II of Table A in the First Schedule to the

Companies Act 1948, as amended by the Companies Act

1967 (hereinafter called Table A), shall apply to the

Company 8o far as the same are not excluded or varied

hereby.

INTERPRETATION
2. References in Table A and in these Articles to
"thoege regulations® shall be construed as references to
the regulations of the Company for the time being in
force, whether contained in Table A or in Shese Articles.
Except as otherwise gtated references herein to particular

regulations of Table A are references to those contained

in Part I thereof.
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SHARE CAPITAL
3. The authorised share capital of the fompany
shall at all times and fiom time to time be divided
into two classes of shares called respectively npt
shipes and "B" shares so tratb the number and nominal
amount of the "A'" shares authorised at any time
shall equal the number and nominal amount of the "B"
sares authorised at that time. The "A" shares
shall s3ve as may otherwise be provided by these
Articles rank in all respects pari pi-ui with the
v-% shares. The Directors may from tiuw: to time
in their absolute discretion recommend and the
Company may from time to time in its absolute
discretion declare different rates of dividend on

the "A" and "B" shares respectively.

LIEN

Y. The Company's liens shall apply to all shares
whether or not fully paid and accordingly, in
regulation 11 of Table &. W= words "(not being a
fully paid share)™ &= Gl sords "(other than fully
paid shares)" shall he omitted,

TRANSFER (& SHARES
5. No member may transfer any share to any person

without the consent of all the other members.

Regulation 24 of Table A shall nob apply.
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MEMBERS' RESOLUTIONS

6. Subject to the provisions of the Act, a resolution
in writing signed hy all the members of the Company who
at the date of such resolution were entitled to receive
riotice of and %o attend and vote at General Meetings
shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened
and held. Any such resoiution may consist of several
documents in like form each signed by one or more of the
members. BEach signature may be given persovnally or by

a duly appeinted attorney or in the case of a body
corporate by an officer or by its duly auihn~ined

representative.

MEETINGS
7.01 No business shall be transacted at any General
Meeting unless a guorum of members is present at the
time when the meeting proceeds to husiness; such quorum
shall consgist of all the members present personally
or by proxy or (being a corporation) represented in
accordance with regulation 7h of Table A. Regulation
5% of Table A shall not apply.
7.02 At any General Meeting a poll may be demanded by
the Chairman or by any member entitled to vote present
in person or by proxy and regulation 56 of Table A shall
be modified accordingly.

7.03 No resolution shall be duly passed either on a
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show of hands or on a poll unless all the "A" share-

holders and all the "B" shareholders present at the

meeting shall have votbed in favour thereof. The

chairman of the meeting shall not be entitled to

a casting vote and accordingly in the case of an
equality of votes whether on a show of hands or on

a poll the resolution in respect of which such show
of hands or such poll took place shall be deemed not
to have been passed.

7.04 If at any General Meeting any votes shall be
counted which ought not to have been counted or which
might have been rejected, the errov shall not vitiate
the result of the voting unless i1 ho pointed out at
the same meeting, and not in that case unless it shall,
in the opinion of the chairman of the meeting, be of
sufficient magnitude to vitiate the result of the

voting. Regulation 66 of Table A shall not apply.

PROXIES
8  An instrument appointing a proxy may be in any
ususl or common form or in any other form which the

Directors may approve. Regulations 70 and 71 of Tablec

A shall not apply.

DIRECTORS
9.0l The number ol the Directors shall be not less
than four nor more than twelve.

9.02 The Directors of the Company shall be appointed
L]




as follows :-

(a) The "A" shareholders shall be entitled at
any time and from time to time without
notice to appoint any person t> be a
Director of the Comnany and to remove
any Director so appointed and to f£ill
the office of any Director so appointed
who dies resigns or otherwise ceases to be
a Director provided always that the number
of Directors appointed by the "A" share-
holders and holding office at the same
time shall not be less than two nor more
than four.

(b) The "B" shareholders shall be entitled at
any time and from time to time without
notice to appoint any person to be a
Director of the Company and to remove
any Director so appointed and to fill the
office of any Director so appointed who
dies resigns or otherwise ceases to be a
Director provided always that the number
of Directors appointed by the "B" share-
holders and holding office at the same
time shall not be less than two nor more
than four.

(¢) The Directors may at any time and from

time to time appoint any person to be a

54
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Director of the Company and a person 80
appointed shall be designated a "C"
Dipe stor. The number of "C" Directors
shall not exceed four. A "C" Director
shall resign his office if so resolved
by a majority of the nat pirectors and
of the "B" Directors for the time being.
9.0% Any appointment or removal made in accordance
with the provisions of paragraphs (a) or (b) of
the preceding regulation shall be in writing and
shall be signed by or on behalf of the holders of a
majority in nominal value of the mAt vnees and the
"B" ghares for the time being issued as the case
may be and shall be left at or sent to the office
and shall be operative as soon as the same is received
at the office.
9.04 Regulation 75 of Table A shall not apply.
g.05 The words "and such remuneration shall be divided
amongst the Directors as they shall agree or failing
agreement equally" shall be inserted after the words
"general meeting at the end of the first sentence of

regulation 76 of Table A.

POWERS AND DUTIES OF DIRECTORS
10.01 The Directors may exercise all the powerspéf the
Company to borrow or raise money, and to mortgage or

charge its undertaking, property and uncalled capital,
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or any part thereof and to issue debentures, debenture
stock and other securities, whether outright or as
security for any debt, liability or obligation of the
Company or of any third party. Regulation 79 of Table
A shall not apply.

10,02 A Director who 1s in any way either directly or
indirectly interested in a contract or proposed
contract with the Company shall declare the nature of
his interest at a meeting of the Directors in
accordance with Section 199 of the Companies Act L948.
Subject to such disclosure, a Director shall be entitled
to vote in respect of any contract cr arrangement in
which he is interested and he shall be . unted in
reckoning whether a quorum is present. Paragraphs (2)

and (4) of regulation 84 of Table A shall not apply.

RETIREMENT OF DIRECTORS
11.01 The office of any Director shall be vacated, if

the Director:-

(a) be removed from office (being an "A"
Director) by the "AY shareholders or
(being a "B" Director) by the "B" share-
holders or (being a "C" Director) by a majority
of the "A" and of the "B" Directors;

(b) Dbecomes bankrupt or suspends payment or
compounds with his creditors;

(e) be found lunatic or becomes of unsound mind;




(4) absents himself from the meetings of

the Directors for a continuous period of

. six months without special leave of absence
from the Directors, and they resolve that
nis office be vacabed;

(¢) resigns his office DbY notice in writing to

the Company:

(*) be ¢-. ualified by an order made under

. e e

ge =7+, 188 or otherwise under the Act;
3 | (g) be removed by ordinary resolution of

the Company under Section 184 of the Act.
11.02 There shall be no retiring age for directors and
Section 185 of the Companies Act 1948 shall not apply.
}‘i 11.03 The Directors shall not be required to rebire by
Eﬂﬂ rotation and accordingly regulations 8%, 90, 91, 92,

Qﬁj 9% and 94 and the last sentences of regulations 95

“.ff;:-ll ]

%f¢ and 97 of Table A shall not apply.

i
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e ALTERNATE DIRECTORS

@zﬁi 12. The right to appoint Directors under the terms

ﬁhf‘ of paragraphs (a) and (b) of Article 9.02 shall include

i the right to appoint one or more persons to be Alternate -
£ Directors of the Directors so appointed. The provisions
relating to the appointment and removal of and vacation
of office by Directors contained in these presents

shall apply to Alternate Directors. An Alternate
Director so appointed shall not in respect of such

appointment be entitled to receive any remuneration

from the Company, but shall otherwise be subject to

8.

e e e



the provisions of these presents with regard to
Directors. An Alternate Director shall be entitled
to receive the same notice of all meetings of the
Directors as if he were a Director, and to attend
and vote as a Director at any such meeting at which
the Director to whom he is appointed an alternate

is not personally present and generally whether at
such meeting or otherwise to perform all the
functions of the Director to whom he is an alternate
in the absence of such Director. Provided always
that where a Director has more than one Alternate
Director -only one of those Alternate Directors shall
be entitled, in the absence: of the Directs s %0 Whom
he is appointed alternate, to attend and vote at the
meetings of the Divectors and, subject as aforesaid,

generally to act on his behalf.

PROCEEDINGS OF DIRECTORS
13.u1 The Directors may meet together for the dispatch

of businese, adjourn, and otherwlse regulste their

meetings and proceedings, as they may think fit:
Provided that meetings shall be held at intervals i
of not more than three months. The quorum necessary
for a meeting of the Directors shall be two M“AM L

Directors and two "B" Directors.

13.02 The continuing Directors may act notwithsatanding v

any vacancy in their body provided always that such
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continuing Directors consise of af least one npn
Director and one "B" Director.
13.03 A Director may at any time, and the secretary
shall, upon the request of a Director, convene &
meeting of the Directors. At least seven days'
notice of every Directors' meeting shall be given
to each Director and such noéice shall contain
the agenda for the meeting. In the case of g
Director who is resident outside the United Kingdom,
notice of Directors' meetings skall be given to
him by telex or cable.
13,04 (1) Each Director pres:.© ut any meeting of
the Directors shall have one vote nn every
resolution (other than a Policy Resolution) put to
the meeting, which shall be decided by the majority
of votes.

(2) Any "A" Director or any "B" Director may
require that a resolution put to a meeting of the

Directors shall be a Policy Resolution and in such

event any "A" Director or any "B" Director may require

that voting on such Policy Resolution he deferred to
the next meeting of Directors.
(3) On a Policy Resolution :
(a) *“he "A" Directors present shall
collectively have one vote,

(b) the "B" Directors present shall

10,



collectively have one vote,
{e) the "C" Directors shall have no
vote, and
(d) the Chairman shall not have a
casting vote.
(4) A Policy Resolution shall not be carried

unless the votes of both the "A" Directors and the
"B" Directors shall have been cast in favour of it.
13.05 The Directors may elect o1: of the "A" Directors
to be the chairman of the Directors. The chairman
shall not in any circumstances be entitled to a casting
vote,
13.06 A resolution in writing signed by all the
Directors for the time being entitled to receive notice
of a meeting of Directors shall be as valid and effectual
as if it had been passed at a duly convened meeting of
Directors. Any such resolution may consist of several
documents in like form each signed by one or more of the
Directors. The slgnature of an alternate Director shall
be as effectual as the signature of his appointor.
Regulation 106 of Table A shall not apply.
13.07 The Directors may delegate any of theilr powers
‘to an Executive Committee consisting of such of their
number,including not less than two "A" Directors and
two "B" Directors, as the Directors may think fit. The
quorum necessary for a meeting of the Executive Committee

shall be two "A" Directors and two '"B" Directors.

11.




1%.08 At any meeting of the Executive Committee, any
na" pirpector or any "B" Director present may require
that a resolution submitted to the meeting for its
consideration should be referred to a meeting of the
Directors and in such event the Executive Committee

shall take no decision on such resolution.

NOTICES
14. A notice may be given by the Company to any member
either personally or by sending it by post to him or to
his registered address, Or (if he has no regis*ered
address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the
Company for the giving of notice to him. If a member
wht has no registered office in the United Kingdom
has not supplied to the Company &an address in the
United Kingdow for the giving of notice to him, then
notices shall be given to that member at his registered
address outgide the United Kingdom by telex or cable.
Where a notice is sent by post, service of the notice shall
be deemed to be effected by properly addressing, prepaying .
and posting a letter containing the notice, and to have
been effected at the expiration of twenty-four hours
after the letter containing the same is posted. Where
a notice is given by telex or cable, service shall Le
deemed to be effected at the time when the telex or cable

is despatched. Regulation 131 of Table A shall not apply.
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NAMES, ADDRESSES AND DESGRAIPTION OF SUBSCRIBERS

He 8 Do, d
Jh Amtsny Ao
I el bro ok,
Lopafon  E-C 4,

Siwb

VY /S
SH St o P,
A foo,
Kootio,

Ao 4.
DATED the  7wefft% day of /ey 1970.

Witness to the above signatures :-

f S. G
S;é.éﬂk1773%%ﬁf/661uﬁf
WalhrosR
Londlow £.C. 4.
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CERTIFICATE OF INCORPORATION

No. 980554

I hereby certify that

MADLANDWCTTIBANK FAGTORS LIMITLD

is this Cay incorporated under the Companies Acts 1948 tr 1967 and that the
Company is Limited.

Given under my hand at London the 2Trs Mayy 1970,

\fE)\/; ' .
\ +
(F KHNIGHT }

Assistant Registrar of Companies

C.173



