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THE CORMPANIES ACTS 1948 TO 1876

Declaration of compliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

Please do not
write in this
binding margin

Y
’ Company number /
Piease complete :

DEREK HARRY JOHN PATTISON
of 22-24 COWPER STREET, LONDON EC2A 4AP

. e
jalbly, proferably LAGE0IRT 7 )
n black type, or VAL y S S
bold black lettering Name of Company yd -

| Be/e¥7Zopse /
‘delete ff 7 ..
inappropriate I Limited*
]

' Please Indicate do solemnly and sincerely declare thatl amt&_person named. as secretary of the

® Sohetorel ¢ Company in the statement delivered under Sdetion 21 Companies Act 1975

the Supreme 7"
Court {or in of K/e/flé/ Z Oﬂ M /
Scotland 'a /s .
Solicitor') Limited*
engaged in the

formation ofthe  and that all the requirements of the Companies Acts 1948 to 1976

g°p”;fsa°“ny;1::ne g [nrespectof matters precedent to the registration of the said company
as director or and incidental thereto have been complied with.

secretaryolthe  And | make this solemn Declaration conscientiously believing

companyinthe . -
Sta‘emef‘t the same to be true and by virtue of the provisions of the /

delivered under  Statutory Declarations Act 1835
section 21 of the
Companies Act
1976 Declared at 22, The Ridgeway, 3\ 1
Finchley, London N3 2PH /«**
> — P |
4 - _
the ,/{ ' day of W o v,
: Gne thousand nine hu;ir:a% seventy~eight A u 1
» /
, +orNotary before me Q& %wa\ J
Publicor Justice A Gommissioner for Qaths \
of the Peace or
Solicitor having  pragentor's name, address and
the powers - A ' or o i
conferrad on a reference (if any) For official use
Commissioner General secticn Post room

for Qaths

HART+CO, [CITY ROAD} LIMITED,
22-24 Cowper Street,
London EC2A 4AP,

Telephone 01-251 4901
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THE COI'V»PANIES ACTS"’948 to 1979

Memorancum
off Association

oF BRIGHTLOLEE LM/ TE

1. The name of the Company is BRB/&HT7TLIOEE Vs

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

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

(A) To carry on within and without the United Kingdom all or
any of +the businesses of exporters, importers, manufac-
turers, agents, brokers, general merchants and dealers,
both wholesale and retail in all articles of commercial,
manufacturing, personal ‘and household use and coneumptlon,
ornament, recreation and anmusement, and generally in all
raw materials, manufactured goods, materials, provisions
and general produce, and also +the Dbusiness of storage
contractors, wharfingers, carriers, shipping and forwarding
agents, warehousemen and storekeepers; and to carry on any
other +trade or business, which can in the opinion of the
Board of Directors, be conveniently or advantageously
carried on in connection with or ancillary to all or any of
the above businesses, or is calculated, directly or in-
directly +to enhance the wvalue of any of the Company's
business, property, rights or assets; and to carry on the
aforesaid businesses, either together as a single bu81ness
or as separate and distinet businesses in any
world. = 2 A
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(B)

(¢)

(E)

(F)

(¢)

Clauses 3(B) to 3(G)

To guarantee or give security for the payment or perfor-
mance of any debts, contracte or obligations of any
person, firm or company, for any purpose whatsoever, and
to act as agents for the collection, receipt or payment of
money and generally to act as agents for and render
services to customers and others and generally to give any
guarantee, security or indemmity.

To carry on any other trade or business which can, in the
opinion of +the Board of Directors %be advantageously
carried on by the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges, conces—
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind mnecessary or convenient for the
purposes of or in connection with the Company's business
or any branch or department thereof,

To erect, construct, lay down, enlarge, alter and maintain
any shops, stores, factories, buildings, works, plant and
machinery mnecessary or convenient for the Company's busi-
ness, and to contribute tc or subsidise the erection,
construction and maintenance of any of the above.

To acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds, Obli-
gations and Securities, guaranteed by any Company consti-
tuted or carrying on business in any part of the world and
Debentures, Debenture Stock, Bonds, Obligations and Secur-—
ities guaranteed by any Government or Authority, Munici-
pal, TLocal or otherwise, whether at home or abroad, and
to subscribe for the same either conditionally or other-
wise and to guarantee <the subscription thereof and to
exercise and enforce all rights and powers conferred by
the ownership thereof.

To borrow money and raise money and sscure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by
mortgages of or charges upon the undertaking and zll or
any of +the real or heritable and personal or moveable
yroperty (present and future) and the uncalled capital for

S e e e g — v ¢ &
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(H)

(1)

()

(K)

(L)

Clauses 3(H) to 3(L)

the time bheing of the Company or by the creation and issue
of debentures, debenture stock or other obligations or
gecurities of any description.

To guarantee support and/or secure either with or without
consideration +the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the performance
of contracts or engagements of any other company or person
and in particular (but without prejudice to the generality
of the foregoing) of any company which isg, for the time
being, the company's holding company as defined by Section
154 of +the Companies Act 1948 or another subsidiary,
as defined by +the said section of the company's holding
company or otherwise associated with +the company in
business and to give dindemnities and guarantees of all
kinds and by way of security as aforesaid either with or

without consideration to mortgage and charge and under-—

taking and all or any of the real and personal property
and assets present or future, 1o issue debentures and
debenture stock and collateral or further to secure any
gsecurities of +the company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To make advances to customers and others with or wituout
security, and upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of
the shares, stocks or securities of any company of or in
which this Company is a member or is otherwise interested.

To receive money on deposit or loan upon such term as the
Company may approve, and generally to act as bankers for
customers and others.

To apply for, purchase or otherwise acquire and hold any
patents, brevets d'invention, licences, concessions, copy-
rights and +the 1like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, supervision or
control of +the Dbusiness or operation of any Company or
undertaking and for thalt purpose to appoint and remunerate
any Directors, Accountants or expertis or agents.

——
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(N)
(0)
(P)

(Q)

(R)

Clauses 3(M) %o 3(R)

To employ experts to investigate and examine into the
condition, prospects, value, character, and circumstances
of any business concerns and undertakings and generally of
any assets, property or righis.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall include the
acquisition or taking over of all or any of the assets or
liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or indirecw
tly +the objects or interests of this Company and %o
acquire, hold, dispose of shares, stocks, or securities
issued by or any other obligations of any such Company.

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

To invest and deal with +the moneys of the Company not
immediately required for +the purposes of the business of
the Company in or upon such investments and in such manner
as the Company may approve.

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or
without preferred or deferred or special rights or restrice
tions in respect of dividend repayment of capital, voting
or otherwise, or by any securities which the Company has
power +to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine.,

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully ox partly
paid-~up shares or stock of any company or corporation, with
or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgages or other
securities of any company or corporation or partly in one
mode and partly in another,; and generally on such terms as
the Company may determine, and +to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.
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(s)

(1)

(U)

(v)

(w)

Clauses 3(S) to 3(W)

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests, recip-
rocal concession or co-operation with any compauy, fimm or
person carrying on or proposing to carry on any business
within +the objects of +this Company or which is capable
of being carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or
dispose of any shares, stock or securities of or other
interests in any such company, =and to guarantee the
contracts or liabilities of, subsidise or otherwise assist,
any such company.

To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business the carrying on of which is calculated to benefit
this Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, ex~
change, let on rent, royalty, share of profits or other—-
wise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of undertaking
and all or any of +the property and assets for the time
being of the Company for such consideration as the Company
may think fit.

To grant pensions, allowances, gratuities and bonuses to
officers or ex~officers, employees or ex-employees of the
Company or its predecessors in business or the dependents
of such persons and to establish and maintain or concur in
maintaining trusts, funds or schemes, (whether contributory
or non~contributory), with a wview to providing pensions
or other funds for any such persons as aforesaid or their
dependents.

To aid in the establishment and support of;, any schools and
any educational, scientific, literary, religious or chari-
table institutions or trade societies, whether such insti-
tutions or societies be solely connected with the business
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Clauses 3 (W) to 5.

carried on by the Company or its predecessors in business
or mnot, and to institute and maintain any club or other
establishment.

(X) To distribute among the members in specle any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(Y) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contrac-
tors or otherwise, and either alone or in conjunction with
others, and either by or through agents, trustees, subcon-
tractors or otherwise.

(Z) To do all such other things as are incidental or conducive
to the above ohjects or any of them.

It is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
shall ©be separate and distinet objects of the Company and shall
not be in any way limited by reference to any other paragraphs
or the order in which the same occur.

4, The liability of the members is limited.

5a The share capital of the Company is £100 divided into 100
shares of £1 each.
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WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association,

and we respectively agree to take the number of shares in the capital of the Cempany
set opposite our respective names.

Names, Addresses and Descriptions of Subscribers Number of Shares taken by each Subscriter

DAVID ORD ONE
22-24 Cowper Street

City Road

London EC2A 4AP.

Company Director.

~ s

W

DEREK PATTHSON ONE
22-24 Cowper Street

City Road

London EC2A 4AP.

Company Director.

OATEG THIS~ 6 th PAYOFMARCH 978

Witness to the above Signatures -

RAC FUTERMAN

22-2 Cow t

City Road ~ N W
Longona EC2 .

Company Director,
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Articlesof 12501
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OF

P / THE COMPANIES ACTS, 1548 14 1976
& :% COMPANY LIMITED BY SHARES

BRICHT L0 £ & /) 782

PRELIMINARY

The Company shall be a private company within the meaning
of the Companies Act, 1948, and subject as hereinafter
provided +the regulations contained or incorporated in Part
IT of Table A in the First Schedule to the Companies Act,
1948 (hereinafter referred to as "Part II of Table A"),
shall apply to the Company.

Regulations 24,53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 91
and 92 of Part I of Table A aforesaid (hereinafter referred
to as "Part I of Table A"), shall not apply to the Company,
but +the Articles hereinafter contained together with the
remaining regulations of Part I of Table A and Part IL of
Table 4, subject to the modifications hereinafter expres—
sed, shall constitute the regulations of the Company.

SHARES

The Shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them
to such persons at such times and on such conditions as
they think proper, subject to the provisions of the next
following Article and to regulation 2 of Part II of Table
A, and provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

Iless otherwise determined by the Company 1n General
Meeting any original shares for the time being unissved and
any new Shares from time <to time to be created, shall
before +they are issued, be offered +to the Members in
proportion as nearly as may be to the numbpr of $har95
held by them. Such offer shall be made by notice in
writing specifying the number of Shares offered and limite
ing the time in which the offer if not accepted will lapse
and debtermine, and after the expiration of such time or on
the receipt of an intimation_from the person to whom the
offer is made that he declines to accept the Shares
offered the Directors may subject to these Articles,
dispose of the sameé in such manner as they think most
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auses 5 to 9

beneflcigl to the Company. The Directors may in like mamner
and subject as aforesaid dispose of any such new or
original Shares which by reason of the proportion borme by
them to the number of persons entitled to any such offer
as aforesaid or by reason of any other difficulty in
apportioning same camnot in the view of the Directors be
eventually offered in the manner aforesaid,

LIEN

The 1lien conferred by Regulation II of Part I of Table A
shall extend to 2ll Shares whether fully paid or not and in
respect of any liability %o the Company of the registered
holder or holders of such Shares.,

SHARE TRANSFERS

Regulation 22 of Part T of Table A shall not apply to the
Company. The instrument of transfer of a fully paid share
shall be signed by or on behalf of the transferor and in
the case of shares which are not fully paid up, the
instrument of transfer shall in addition be signed by or on
behalf of the transferee.

PROCEEDINGS AT GENERAD MEETINGS

The words "the appointment of and" shall be omitted in
regulation 52 of part I of Table A.

The words "twenty one" shall be substituted for the word
"tﬁirty" in regulation 57 of Part I of Table A.

At any General Meeting a Resolution put to the vote of the



10.

1l.

12.

Clauses 10 to 12

Meeting ghall be decided on a show of hands unless before
or immediately following the declaration of the result
of +the show of hands a poll is demanded by the Chairman
or any other Member present in per.son Or ProXye. Unless
a poll be so demanded a declaration by the Chairman
that a Resolgtion has on a show of hands been caryied,
(whether umanimously or by a particular majority), or
lost and an entry %o that effect made in the book
containing the minutes of the proceedings of the Meeting
ahall be conclusive evidence of the fact without proof of

th% number or proportion of the votes recorded inm such
vote.

DIRECTORS

Tless and until otherwise determined by the Company
in General Meeting the number of Directors shall not
be less +then one, If at any time and from time to time
there shall be only one Director of the Company, such
Director may act alone 1in exercising all ‘the powers
and authorities vested in the Directors. The first Direct-
or or Directors of the Company shall be the person or
persons named in the statement delivered under Section 21
of the Companies Act 1976.

A person may be appointed 2 Director notwithstanding that
he Thas attained the age of gseventy years and no Director
shall be 1liable 5o vacate office by reason only of his
having attained that or eny other ags.

Any Director may by mnotice in writing signed by him and
deposited with the Company appoint an alternate Director
to act on his pehalf. such ~ailewrnate Director must
be either a Director of the Company or & person approved
by all the pDirectors for the time being of the Companye
Every alternate Director shall during the period of
his appointment be entitled 10 notice of Meetings of
Directors and ivn the absence of the Director appointing
him to attend and vote tnereat accordingly, but his
appointment shall immediately cease ’and determine if
and, when the Director appointing him ceases Tto hold

office as &a Director.



13,

14.
(1)

(2)

(3)
(4)

15,

16.

Clauses 13 to 16

Provided that he shall declare his interest in any contract
or transaction a Director may vote as a Director in regard
ﬁo any such contract or transaction in which he 1is
interested or in respect of his appointment to any office
or place of profit or upon any matter arising thereout and
if he shall so vote his vote shall be counted.

The office of a Director shall be vacated:~

If by notice in writing to the Company he resigns the
office of Director.

If he becomes bankrupt or enters into any arrangement
with his creditors.

Tf he becomes of unsound mind.

If he is prohibited from being & Director by any order
made under Se. .on 188 of the Act or under Section 28

of the Companies Act 1976.

1f he is removed from office by & resolution duly passed
under Section 184 of +the Act.

BORROWING POWERS OF DIRECTORS

The proviso 10 regulation 79 of Part I of Table A shall
be omitted.

SECRETARY

mwemn

The first Secretary of the Company shall be the person
named in the gtatement delivered under Section 21 of the

Companies Act 1976.
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17.

Glauses 17 to 18

SEAL

m regulation 113 of Part I of Table A the words "or by
some Other person appointed DY the Directors for the
purpose” chall be omitted.

INDEMNITY,

Subject %o the provisions of Section 205 of the Companies
Act, 1948, and in addition to such indemnity as is
contained 1n regulation 13 ‘of Part I of Table A, every
pirector, officer or official of +the Company shall be
entitled to be indemified out of the assets of the Company
against all losses oOF 1liabilities incurred by him in. or
about the executiou and discharge of the duties of his

office.



Names, Addresses and Descriptions of Subseribers

DAVID ORD!

22-24 Cowper Street
City Road

London EC2A 4AP.

Company Director.

Jrvre

it

DEREK PATTISON
22-24 Cowper Street

City Road
London EC2A 4AP,

Company Director.

DRTRD TR - O-th R ARG B

Witness to the above Signatures -

FUTRARMAN
222 Cowp
City Hoad
Lon EC2AMAP.

Company Director.
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THE CONMPANIES ACTS 1948 TO 1876

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Company |/ mber

Form No, 1

=2 13a
t
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Limited*
The intended situation of the registered office of the company
on incorporation s as stated below
HART & CO. (CITY RORD) LIITED
92124 Cewper Street, Cily Road, )*’L" "
01-251 4901;’}[6

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

HART + CO.(CITY ROAD) LIMITED . /

22-24 COWPER STREET /"

- LONDON EC2A 4AP c

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (secnote 1), piease enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's neme, address and I o
referance (if any): For o"'c'al. use
HART+CO. (CITY ROAD} LIMITED PG"““’ al section Post room
22-24 Cowper Street ;

London ECZA 4AP i
Telaphane 01-2651 4901

reference C1l
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

- Eem e

Name (note 2) DAVID FRANCIS ORDISH Business occupation

COMPANY DIRECTOR

Former name(s) (not2 3) NONE Nationality
Address (note 4) 22-24 COWPER STREET BRITISH
LONDON ECZA 4AP Date of birth (where applicablse)
— (note 6)

Particulars of other directorships (note 5)

COMPANY DIRECTOR - HART + CO. (CITY ROAD)LIMITED

§ B

i

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

SN LAD Dafe

_ 6 MAR i

Signature

=3

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as foliows:

Name (notes 2&7) DEREK HARRY JOHN PATTISON

Former name(s){note 3) NONE

Address (notes 4 &7) 22-24 COWPER STREET

I.‘:ONDON EC2A 4AP

secretary of the company named on page 1

N\)\W\% ol S MR 1978

| hereby consent 10 ¢

Signature

Signed by or on behalf of the subscribers of the memorandum®

¥

Impovtant
The pariculars
tc be given are
those referrad to
in sectlon
21(2)(a} of the
Companies Act
4976 and section
200(2) of the
Companias Act
1948, Please
readthe notes
on page 4 before
completing this
part of the form.

Please do not
write inthis
binding margin

¥
important

The particulars
to be given are
those referred 10
in section

. 21{2)(b) ot the
Companies Act
1876 and section
200(3) of the
Cornpanies Act
194R, Please
read tha notes
on page 4 before
completing this
pan ot the form.

*'as raquired by
section 21{3) ol

e

. the G i
S MR 7 e
signature™~, A" ) £ [Subscriber] [Agestjt Date ﬁ/
) N oA ol £ t delete as
- appropriate
b ?sﬁ}aﬁg
Signature b b s o [Subscriber] [#g2ay Date .
AVAVIVAVVAY VLV



CERTIFICATE OF INCORPORATION

No .1360153

1 hereby certify that

BRIGHIT.ODGE LIMITED

is this day incorporated under the Cornpanies Acts 1948 to 1976 and that the

Company is Limited,

Given under my hand at Cardiff the 29TH MARCH 1978

\ oy
RN

A I
A o0 - fomons

DAt TR RS URY f

Assistant Registrar of Companies

C.173
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Special comn s o st
Resolution

OF

BRIGHTLODGE LIMITED

Passed the g9 day of Marcn 1978

AT an EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held at 22-24 Cowper Street,
City Road, London EC2A 4AP on the 29th Maréh 157§

the subjoined SPECTAL RESOLUTION was duly passed, viz:

Resolution

THAT the (xisting Clause 3(A) in
the Memorandum of Asgocilation of
the Company be deleted, and that
the attached Clause 3(A) be sub-
stituted fn its place

| AV | L

D.H.J. Pattison

Ll e R el L R p—

Secretary q

Company No: 1%601573
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The opjects for which the Company is established are:~

To carry on the business of , Tactors, financiers and
Eggggirlalmwgankggﬁ_for the promotion of the sale, for cash
or on credit or Sh instalment plan or hire purchase, hire

agreement or easy paymenlt systems or otherwise of motor or /

other vehicles of every description and goods, wares,Y

apparatus, machinery, and articles of every descriplion and

in connection therewith or obtherwise to loan and advance

money to and to purchase accounts on behalf of such
persons, firms or companies,,concerned in any way whatever

in the sale or purchase in mammer aforessid of the

beforementioned articles or goods; %o carry on the business
of Tinancing hire purchase transactions and guaranteeing or

giving security for the payment of money or the performancej,/
of any obligation or undertaking; to carry on the businegs

" of financiers, financial agents, . bill discounters, compeny

bromoiers, underwriters, and dealers in stocks, shares,

- book debts, loans, annuities, and other securities, mort-
. gage Tlbrokers and insurance -agents and to undertake and

carry ' on any . business transaction or obligation commonly 4

undertaken or carried on by financiers, company promoters.

. concessicdnaires, contractors or merchants and generally +to

enter into, assist, or participate in financial, commer-
cial, mercantile, industrial and other undexrtakings and
business of all kinds and to carry on, develop, and extend
the =ame or sell, dispose of and deal with or otherwise

. turn the same to account. <
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1. The name of the Company is Brightlodge Iimited.

L T N hocs
2. The Registered Office of the Company will be situate. in
England : o g

H_mmmw__

3. The objects for which the Company is established ares-

(4) To carry on the business of factors, financiers and J
Tndustrial Banker's for the promotion of the sale, for cash |/
or on credit or on insgtalment plan or hire purchase, hire
agreement or easy payment systems or otherwise of motor or
other wvehicles of every description and goods, wares,
apparatus, machinery, and articles of every description and
in comnection therewith or otherwise te loan and advance
money to and %o purchase accounts on behalf of such
persons, firms or companies, concerned in any way whatever
in the sale or purchase in manner aforesaid of the
beforementioned articles or goods; to carry on the business

- of finencing hire purchase transactions and guaranteeing or
giving security for the payment of money or the performance

of any obligation or undertaking; to carry on the business

of financiers, financial agents, bill discounters, company

promoters, underwriters, and dealers in stocks, shares,

book debts, loans, ammuities, and other securities, mort—

gage Dbrokers and insurance agents and to undertake and .

carry on any business transaction or obligation commonly ‘

underteken or carried on by financiers, company promoters,
concessionaires, contractors or merchants and generally to
enter into, assist, or participate in financial, commer-

cial, mercantile, industrial and other undertakings and e

business of all kinds and to carry on, develop, and extend

the same or sell, dispose of and deal with or otherwise

turn the same to account. - ’ e

?“ »
EUROPEAN CORMRAUMITIES ACT, 1972 Ahis s to certfy that thls.cocuinent has
We hereby cort] ~thot this document Sen printed by Lithography.  *
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(B)

(¢)

(D)

(E)

(F)

(&)

Clauses 3{Bj to 3(G)

To guarantee or give security for the payment or perfor-
mance of any debts, contracts or obligations of any
person, firm or company, for any purpose whatsoever, and
to act as agents for the collection, receipt or payment of
money and generally to act as agents for and render
services to customers and others and generally %o give any
guarantee, security or indemnity.

T¢ carry on any other trade or business which can, in the
opinion of +the Board of Directors b~ advantageously

carried on by the Company.

To purchase, ‘take on lease Or in exchange, hire or
otherwise acquire and hold’ ror-any estate or interest any
lands, buildings, easements, rights, privileges, conces—
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purposes of or in connection with the Company's business
or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintain
any shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company's busi-
ness, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

Mo acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds, Obli-
gations and Securities, guaranteed by any Company consti-
tuted or carrying on business in any part of the world and
Debentures, Debenture Stock, Bonds, Obligations and Secur-—
ities guaranteed by any Government or Authority, Munici-
pal, Local. or otherwise, whether at home or abroad, and
%o subscribe for the same either conditionally or other-
wise and to guarantee <the subscription thereof and to
exercise and enforce all rights and powers conferred by

‘the ownership thereof.

To borrow money and raise money and secure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by
mortgages of or charges upon the undertaking and all or
any of +the real or heritable and personal or moveable
property {present and future) and the uncalled capital for
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(%)

(I)

()

(K)

(L)

the time being of the Company or by the creabion and issue
of debentures, debenture stock or other obligations or
securities of any description.

To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the performance
of contracts or engagements of any other company Or pPerson
and in particular (but without prejudice to the generality
of +the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section
154 of +the Companies Act 1948 or another subsidiary,
as defined by the sald section of the company's holding
company or otherwise associated with +the company in
business and +to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or

without consideration to mortgage and charge and under-—

taking and all or any of the real and personal property
and assets present or future, to issue debentures and
debenture stock and collateral or further t0 secure any
securities of the company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To make advances to customers and dthers with or without
security, and upon such terms as the Company may approve,
and to guarantee the dividends, interest and caplital of
+he shares, stocks cr securities of any company of or in
which this Company is a member or is otherwise interested.

To receive money on deposit or loam upon such term as the
Company may approve, and generally to act as bankers for
customers and others,

To apply for, purchase oI otherwise acguire and hold any
patents, brevets d'invention, licences, concessions, COpRy-
rights and +the Ilike, conferring any right to use or
publish any secret or other information and %o use,
exercise, develop or grant licences 1in respect of the
property, rights, information so acquired.

To take part in the formation, management, supervision or
control of +the Dbusiness or operation of any Company oX
undertaking and for that purpose to appoint and remunerate
any Directors, Accountants or experts or agents.
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(M)

()

(0)

(P)

(Q)

(R)

¢lauses (M) to 3(R)

To employ experts to investigate and examine into the
condition, prospects, wvalue, character, and circumstances
of any business concerns and undertakings and generally of

any assets, property or rights.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall include the
acguisition or taking over of all or any of the assets or
liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or indirec-
t1ly the objects or interests of +this Company and o
acquire, hold, dispose of shares, stocks, or securities
issued by or any other obligations of any such Compzny.

endorse, negotiate, discount and

To draw, make, accept,
bills of exchange, and other

execute promissory notes,

negotiable instruments.
To invest and deal with the moneys of the Company not
immediately required for +he purposes of the business of
the Company in or upon such investments and in such manner

as the Company may approve.
To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or

without preferred or deferred or special rights or restric-
respect of dividend repayment of capital, voting

tions 1in

oy otherwise, or by any securities which the Company has
power %o issue, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine,

To accept payment for any property or righits sold or
otherwise disposed of or dealt with by the Company, either

in cash, by instalments or otherwise, or in fully or partly

paid-up shares or stock of any company or corporation, with
or deferred or special rights or

or without preferred

restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures oxr mortgages or other
securities of any company o corporation or partly in one
mode and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so

acquired.
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Clauses 3(5) to 3(W)

(S) To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests, recip-—
concession or co=operation with any compauny, firm or
person carrying on or proposing to carry on any tusiness
within +the objects of +this Company or which is capable
of being carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or
dispose of any shares, stock or securities of or other
interests in any such company, and to guarantee the
contracts or liabilities of, subsidise or otherwise assist,

any such company.

() To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business the carrying on of which is calculated to benefit
this Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

manage, develop, turn to account, ex-

(U) To sell, improve,
on rent, royalty, share of profits or other—

change, let
wise, grant licences, easements and other rights in or over,

and in any other mammer deal with or dispose of undertaking
and all or any of the property and assets for the time
being of the Company for such consideration as the Company
may think fit.

rocal

(V) To grant pensions, allowances, gratuities and bonuses 1o
officers or ex~officers, employees or ex—employees of the
Company or its predecessors in business or the dependents
of such persons and to establish and maintain or concur in
maintaining trusts, funds or schemes, (whether contributory
or non=-contributory), with a wview to providing pensions
or other funds for any such persons as aforesaid or their

dependents.

(W) To aid in the establishment and support of, any schools and
any educational, scientific, literary, religious or chari-
table institutions or trade societies, whether such insti-
tutions or societies be solely connected with the business
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Clauses 3 (W) to 5,

carried on by the Company or its predecessors in business
or mnot, and to institute and maintain any club or other
© establishment,

(X) To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so +that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(Y) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, confrac—
tors or otherwise, and either alone or in conjunction' with
others, and either by or through agents, trustees, sucon—
tractors or otherwise. \

(Z) To do all such other things as are incidental or conducive
40 the above objects or any of them.

It is hereby declared +that the objects of the Company as
specified in each of +the foregoing paragraphs of this clause
shall be separate and distinct objects of the Company and shall
not be in any way limited by reference to any other paragraphs
or the order in which the same occur. V/,

5. The share capital of the Company is £10,000 divided into
10,000 shares of £1 each. V/’

4., The liability of the members is limited.

The'share capital of the Company was increased from £100 by
Ordinary Resolution passed 29%h March 1978.



Ordinary

Resolution

OoF

BRIGHTLODGE LIMITED

Passed the 29th

29th day of

day of March

Cowper Street, City Road, London ECZA 4AP, on the
March 198, the subjoined

ORDINARY RESOLUTION was duly passed -

Resolution

THAT the Shaxe C

increasegd from g

Téspects with the exist

of the Company.

WA
-

D.H.J. Pattison

---.-uo-.—-—.-.-—-.—---—.-

Secretary

T E——

HART +cC0. (CITY ROAD) LIMITED, 22 - 24 Cowpar Stro

apital of the Company be
100 to 0,000 by the
creation of 9,900 shares of £1 mach

80)

o, Landon EQ2A 4AP, Telephang N1-251 4901

’\

o

AT

Companies Act 1948-1076
Compsny Limited by sharg:

ompany No: 1360153 f’

»



Margin reserved for binding

No, of Company «eeeesarsenss

THE COMPANIES ACT5 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

Tn the Registrar of Companies 4 S

BRIGHTLODGE L.
NGME OF COMPANY +verarerruasssesorsssssaerassesssssstissitanranaartsstartisbesssstansnitisanminnestssiansrssssesbin e asesnss Limited*

hereby gives you notice that by ord’ naiy/mimdm@dhp@ﬂm** resolution of the company dated the
29th March 1978
...... 9 97 , the nominel capital of the company has been increased by the

addition thereto of a sum of £ 29,990 ........... beyond the registered capital of € .75 reiirerenn.

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of cach share

9,900 Ordinary £1

The conditions (c.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:- .
(If any of the shares are preference shares state whether they are redeemable or not)

T0 RANK PARI PASSU IN ALL RESPECTS WITH THE [EXISTING SHARE CAPITAL

Signed ..ioiiiiviisiiean

State whether
Director 0r SECTELATY vevreriviisnisiiiasiririssrer st iiissassisnerrarsan

Date 2943.18

------- N I e e L LR LR

* Delete “*Limited"’ if not applicable
*% Delele as necessary (see notes overleal)

Presented by: i
*fsl

Presentor’s reference: Form No. 10




PHE COMPANTES ACYS 1948 to 1976

1 COMPANY LIMITED BY SHARES

¥ SPECIAL RESOLUTIONE

of

BRIGHTLODGE LIMITED

Y I PPy

..........

PASSED 4VH May 1978
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AT AN EXTRAORDINARY GENERAL MEETING of the abovenamed company

WA
ki
-

duly convened and held at 9 Hénrietta Place . London Wl. on

ny t " 4th  May 1978 the following resolutions were duly passed as
:‘4‘.? ;,: o M
S

special resolutions:

MpERY

- * RESOLUTION

1. That the capital of the company be increased from £10,000 divided
into 10,000 ordinary shares of £1 each to £250,000 by the creation

of 240,000 new shares of £l cach to be called preference shares

L which shall be attached with the following special xights,
.'l“

privileges and restrictions:~

i (a) the right to a fixed cumulative preferential dividend
at the rate of 5% per annum on the capital for the
+ime being paid up thereon.

(b) the right in a winding-up t0 have the capital paid up
thereon, and all arrears of dividend up to the date of

-

commencenment of the winding-up calculated to the date b///

of payment paid off in priority to any payment off of [rm

b ohely



capital on the ordinary shares but with no further
or other right to participate in the profiits or
assets of the company.

(c) the said shares shall not confer upon the holders
thereof the right to receive notices of general

meetings of the company or to attend or vote thereat.

2. That the draft new articles of association produced to the meeting
and initialled by the chairman fox the purpose of identification be
adopted as the new articles of association of the company in

substitution for and to the exclusion of all the existing articles

thereof. _ /¢%453>

SEPARATELY .

-
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duly convened and held at 9 JHenrietta Place

Sy ”lesolu+1on-

“

-

(//,/”

THE COMPARIES ACTS 1948 to 1578

COMPANY LIMI”“D BY SHARES

-

SPECIAL RESCOLUTION
oF
BRIGHTLODGE LIMITED
PASSED 4TH May 1978

“.__o AT BN EXTRAonnzmagggeﬁﬁﬁRAL MEETING Of the zbove

" RESOLUTION

-

au
R T

PSS
[

r London W1l on 4th

May 1978 the foJJow1ng res?/ptxbn was duly pasged as a special

S mmew e -

~named compaly

That the name of the company be changed to MANSON FACTORS LIMITED.

Director.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1360153 | HJQ)

I hereby certily that

AN
+

BRIGHTLODGE LIMTTED

having by special resolution and with the approval of the Secretary of State changed
its nawe, is now incorporated under the name of ?

MANSON FACTORS LIMITED

Given under my hand at Cardiff tﬁe 5TH JUNE 1978

~.

D Vo

P4
D, G, THOMAS

Assistant Registrar of Companies

e et e — s = g iy — e

e -

e e



23N COMPAIES ACTS 1948 o 1967,

1360153

COMPANY LIMITED Y SHARES.

NEW

AN R VRN SN
Autteles of Dssosiation

OF

»%(sz"c“cm%?f&f‘- LIMITED:

(Adopted by SPEbla’ Rbuolutlon
passed («{/L-\ mﬂ..fj 197%)

s e

PRELIMINARY - .

1. The regulatlons contained in Part I of mablp
‘A in thé¥First Schedule to the Compenies Act,1948
(herelnalter\referred to as "Table A, Part I“)
shall, excep? ‘as hereinafter ﬁfOV"dPQ and go far
,as Lhe ame are not inconsictent with the Drov1~
sions of %these articles, apply to the Company,
and regulation 1 of Tabtle A, Part I, shail apply
to the construction of these articluh. Pert IT

of-the said Table 4 shall not apply to the
‘-Ccmpan1

1 \ )\\‘
- PRIVATF COMPANY
2. The Compdnv is a private company, ard L
- accordingly e e I

(A) The r*mht to transfer shares in the Conm-
pany shall be restricted in manner here-
inafter appearing;

(B) The number of members of the Company (not
including persons who wre in the employ-
ment of thoe Company, and peﬂ$ons Wno,
having been formerly Iin the employment ol
the Comn wly, were while in such employment
and have continued after the debermination
of thab omplovmuvb t be members of the
Company) is limited to Lifty. Provided thab

where Ltwo o more persimng hold one or nore ’x&%ﬁ:}%
sharves in the Compuny jointly they shall /BN 1%
for the purncses of Lh?b parvugrapl: b g{*ij/
treated as o ningJu muembieay 43V
N e
e P




(C) No invitations shall be made to the public
to subscribe for any shares ox debenture
of the Company; and

(D) The Company shall not have power to issue
share warrants to bearex.

SHARES

3. At the date of adoption of these articles the
share capital of the Company is £250,000 divided

into 10,000 ordinary shares of £1 each and 240,000

~preference shares of £l each o which preference
shares shall be attached the following special
ri.ghts, privileges and restrictions:

(a)

- A{k)

I
NTEEN

the right to a fixed cumulative
preferentlal dividend at the rate of
5% per annum on the capital for the
time being paid up thereon.

the right in a winding-up to have the
capital paid up thereon, and all
arrears of dividend up to the date of
commencement of the winding-up ... -
calculated to the date of payment
paid off in priority to any payment

.off of capital on the ordinary shares

but with no further or other right to
participate in the profits or assets

‘of the company.

the said shares shall not confer upon

the holders Lhereof the right to receive

notices of general reetings of the
company or to attend-oxr vote thereat.

B
<L



‘ISSUE OF SHARES

3(1) All unissued shares (whethex in the original

or any increased share capital other than the
preference shares) shall, before issue, be

offered to the members. Every such offer shall

give details of the shares which the Company wishes
to issue and the vroposed terms of issue thereof and
shall invite each.member to.apply in writing within
such period as shall be specified for such

maxinum number of theushares then to be issued

as the member wishes to take. j

-

(2) At the expiration of such period, the
shares so offered (or so many »f them as the
members have applied for) shall be allolted
to or amongst the members vho have applied for
them and, if more than one member has so
~applied, the shares shall De divided between
them proportionaltiely (so far as possible)
accordingly -to the number of shares in regpect
of which they are registered. PROVIDED THAT no
member shall be obliged to take more than the
maximum number specified by him as aforesaid.

(%) The directors may dispose of any shares
not applied for by members and any preference
shares in such mannexr as they {hink appropriate.

LIEN

5, In regulation 11 ol Table 2, Part I, the
words "(nof being a fully paia share)" and
the words "(other than fully paid shares)"
shall be omitted. .

CALLS ON SHARES |

6. In regulation 18 of Table 4, Part I, Tthe
number and words "five per cent per annum!
shall be replaced by the number and vords "2
. psr cent above the base »ate for the time
being of Barclays Bank Limited".

) .
2. The directors may not, on the issue of
chares, differentiabte between the holders as
to the amounts of calls Lo be paid and Tthe
times of payment. Regulaticn 20 ol Table A,
part I, shall not opply to the Company.

TRANSFER OF SHARRS

8. The directors, may, in their absolute

-

At
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discretion and without agsigning any reason
therefor, decline Lo register any transfer of
any share, whether or not it is a fully paid
share. Regulation 24 of Table A, Pert T shall
not apply to the Company, '

GENERLL MEETINGS

9. In regulation 49 of Table A, Part I, the
words -"one Member' shall be substituted for The
vords "two Members".

PROCEEDINGS AT CGENERAIL MBEETINGS

10.  In regulation 5% of Table A, Part T the
word "{hree" shall be replaced by the word "two".

l1l. A poll may be demanded at any general meet-
ing by the chairman or by any number present in
person or by proxy and entitled to vote. Regu--
Jation 58 of Table A, Part I shall be modified
.accordingly. :

42, In reguiation S4 of Table A, Part I, the
words '"member or" shall be inserted immediately
before the word "members" in the last line.

13. Subjeet to the provisions of the Act, a
resolution in writing signed by all the members -
for the time being entitled Lo receive notice af
and attend and vote -at general meetings (or being
corporations, by their duly authorised represent-
atives) shall Ve as effective as if the same had
. been passed at a genersal meeting of the Company
" duly convened and held and may consist of sever-
al documents in the like form, each signed by
one or more persons.

DIRECTORS

~14. The number of the directors shall not be
less than 3. . Regulation 75 of Tabie A, Part
I, shall not apply to the Company. !

15, The directors' fees shall from time %o
Time be determined by an ordinary resolution

of the Company and shall, unless such resolu-
tion otherwise provides, be divigible anong

the directors as .they * v ugrec or failing
agreement, equully, esCept that any director
who shall hold office for part only of the
period in respect of which such fees are pay-
able shall be entitled to rank in such division
only for a proporlion of the fees related to
“the period during which he has held office. The
directors may repay Lo any director all such
reasgsonable expenses as he may incur in attend-
ing and returning from meetings of the dip-
ectors, or of any committce of the direcbors,

-
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or general meectings, or otherwise in or about
the business of the Company. Regulation 76 of
Table A, Part I shall not apply to the Company.

16. A director shall not be required to nold
any shares in the capital of the Company to
qualify him for office. Regulation 77 of
Table A, Part I, shall not apply“mathe company .

BORROWING POWERS

17. The proviso to regulation 79 of Table A,
Part I, shall not epply to the Company.

h POWERS AND DUTIES OF DIRECTORS

18, No direclor shall be disqualified by his
position ag director from cantering into any
contract or arrangement with the Company, and
any director mey vote and be taken into account
for the purpose of constituting a quorum in
regpect of any contract or arrangement in which
he '‘may be in any way interested, and may retain
for his own absolute use and benefit all pro-
fits and advantages accruing to him therefrom.

* 4 director may hold other office or place of
profit under the Company other than that of
auditor on ‘'such terms as to remuneration and
otiierwise as the directors may determine. Para-
graphs (2) to (5) inclusive of regulation 84
of Table A, Part I, shall not apply to the
Company . .

19. The last two lines of regulation 86 of
Table A, Part I, shall not apply to the Com-
Pany .

RETIREMENT OF DIRECTORS

20, The office of a director shall be vacated
in any of the following events, namely:-

(2) If he becomes prohibited by law from
. . acting as a director; .

(b) If he resigus his office by mnotice in
writing to the Company;

(¢) If ae has a receiving order made againsthinm

or compounds with hig creditors gener-
ally;

(4} If he becomes of unsound mind; or

(e) If he be abgsent from meebings of the
directors from six monbhs withoulb lesve,
and the directorz regolve that his
office be vacaled.

P L T
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Regulation 88 of mable A, Part I, shall not apply
to the Compuny .

21, No directors shull be subject to retirement
by rotation and regulations 89 to 92 inclusive
of Table 4, Part L, shall not apply to the Com-
bany and any other references to retirement by
rotation in TPable A, Part I, shall be modified
accordingly.

22, Regulation 94 of Table A, Part I, shall not
apply to the Company.

PROCEEDINGS OF DIRECTORS

23. It shall bve necessary to give notice of g
meeting of directors to any director for the
time being absent from the United Kingdom, pro-
vided that he has left with the Company details
of an address at which he may be reached by post
or telephone. Regulation 98 of Table 4, Part I,
‘shall be modified accordingly.

23. The quorum hecessary for the transaction of

the business of the directors shall be 3 .

Regulaticn 99 of mable A, Part I, shall not
apply to the Company. , .

25. 4 resolution in writing signéd by all the
directors shall be as effective as a resolution
at a meeting of the directors duly convened and
held, and may consist of several documents in
the like form, each signed by one or more of the
directors. Regulation 108 of Table A, Part I,
shall not apply to, the Company.

ALTERNATE DIRECTORS

26, (a) tny director mey ab any time by writing
vnder his hand, and depositing with the Company,
appoint another director or any person approved
by the directors to be hisg alternate director
and may in like manner af any time ‘terminate-
such appointment.

(b) The appointment of an alternate director
shall ipso facbto determine (1) on the happening
of any event which, if he wene a director,would
render him legally disqualified from acting as
a director or (ii) if he has a receiving order
made against him or compounds with his credit-
ors generally, or (iii) if he becomes of unsound
mind. His appointment shall also determine
ipso facto if his appointor ceases for any
reason to be a director.

(¢) An alternate dirvcecton shall be entitled
to receive notices of meetings of the directors
and to attond and vote ag g director at any

AT
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such meeting at which the director appointing
him is not Personally prosent and to count
towards g Quorum at gueh Reeting ang generally
al such neeting to perfornm the functions of
his appointor as a director. anp alternate dir-
ecbor (except ag Tegards remuneration and the
bower to appoint an alternate) shall be sub~
Jeet in all reference to the directors of the
Company. Any person acting as alternate shall
have one vote (in the case of g director in
addition to higs own vote) for egch director
for whom he acts as an alternate. An alternate
director shall not (save as aforesaid) have
bowexr %o act as a director nor shall he be
deemed to be. g director for the pPurpose of
thege articles.

(d) An alternate director may be repaid
by the Company such expenses as might be pro-
perly repaid to him if he were a director,
and he shall be entitled to receive from the
Company such pProportion (if any) of the fees

. otherwise bayable to hig eppointor as such

appointor may by notice in writing to the
Company from time to time direct, but save

" as aforesaid he ghall not in Tespect of such

appointment be entitleg to receive any remun-
eration from the Company.

DIRECTCRS

27. So long asg : . Limited
is the holder of a majority of the issued
share capital of the Company, it shall be
entitled to appoint from time to time +two
persons as directors of the Company and to
remove from office any person so appointed
and to appoint any other person in hiz or her
Place. Where at least one such director ig
50 appointed, then the quorum necessary for
the transaction of the business of the direc-
tors shall include one director so appointed
and no resolution of the directors shall have
been duly passed unless at least one director
50 appointed has voted in favour of it. -

NOTICES

28. A notice may be given by the Company to
any member either personally or by sending it
by post to him Or his registered address.
Whaere a notice 15 sent by pest, service of the
notice shall be deemed to be effected by pro-
perly'addressing, prepaying and Posting a
letter containing the notice, and to have been
effected in the case of a notice of g meeting
at the cxpiration of foity eight hours alfter
the letter conbaining the same ig Posted, and
in any other cage at the time at which the
letber would be delivered in Lhe ordinary

el tARY
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course of post. Regulation 131 of Table A,
Part I shall not apply to the Company.

2. Kolice of every geuneval nmeeting shall be
given in any manner hereinbefore authorised

to every member who has supplied an address to
the Company. Of regulation 134 of Table 4,
Part I, paragraph (a) shall be modified accord-~
ingly, and paragradhs (b) and (¢) shall apply
to the Company. :

TNDEMNITY

30, gubject to the provisions of the Act,
every director, auditor and secretary or other
officer of Lthe Company shall be entitled to be
indemnified by the Company against all costs,
charges, losses, expenses and liebilities
incurred by him in the execution and discharge
of his dubies or in relation thereto. Regula-
tion 136 of Table A, Part I, ghall be extended
accordingly. ) .

i
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Form Ne, 10

No. of Company

THE COMIPANIES ATTS 1948 to 1957

Notice of Increase in Neminal Capital

Too THE REGISTRAR OF COMPANIES

Insert name BRIGHTLODGE
of Company;
detete “Limited*

if not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
tStato whether that by at special Resolution of the Cf)mpany _dated the
Ordinary or 4th day of May 1978 the nominal capital of the
Extéaorc!n;ary Company has been increased by the addition thereto of the sum of £

(4] gcla

Rresc?lution. Y 4 240 1000

beyond the registered capital of £ 10,000

The additional capital is divided as follows:—-
Number of Shares Class of Share Nominal amount
of each share

* 240,000 Preference g1

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:—
-~

If any of the new . ) _
s,;a,gs are ’I'r_le shares are 5% cumulative pPreferential shares with no voting
Preference Shares  rights
state whether they

are redesmable or

not, If this space is

insufficient the

cenditions should

be set out

separately by way

of annexure.

Signature ...~

ther Director
or Secretary

tate w
S } wDirector.a. .

Dated the..X3%h....dayof... May......... . 1978
Presented by Presentor's Reference......Jg5..... ...
THORNTON L‘{NNE&LAWSQN, ,,;* | - ——
.%jEOMEAND..PmCE;..L..O.NDON, w1, K \0‘1:‘ ¢ ; ) t:’!
SOLI = . pet Lot
.. oLicITeRs, (oL



Company No. 1360153

THE COMPANIES ACTS, 19438 to 1976

COMPANY LIMITED BY SHARES

fHemoranbum

(As amended by Special Resolubtion passed
29th March 1978)

@mtm of @ﬁﬁmmmn

(Adopted by Special Resolution passed.
4th May 1978)

OF

MANSON FACTORS ILIMITED

,’?""
i \
,;"'

AND ——

Incorporated the 29th day of March 1978

THORNTON LYNNE & LAWSON,

56, Portland Place,
London WiN 4BD.
Solicitors.



THE COMPANIES ACTS 1948 to 1976.
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COMPANY LIMITEL.3Y SHARES.

Memorandm of Assoriation

&

OF
MANSON FACTORS LIMITED b////

(As amended by Special Resolution
passed 29th March 1978)

% 4. The name of the Company is "MANSON Faqgggé
LIMITED" . “

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

2. The objects for which the Company is est-
ablished are :-

. (4) To carry on the business of facbors, finan-
ciers and Industrial Bankers for the promo-
tion of thé §gle, for cash or on credit or

- on instalment plan or hire purchase, hire
agreement or easy payment systems or other-
wise of motor or other wvehicles of every
description and goods, wares, apparatus,
machinery, and articles of every description
and in connection therewith or otherwise to
loan and advance money to and to purchase
accounts on behalf of such persons, firms
or companies, concerned in any wgy whabtever
in the sale or purchase in manner aforesaid
of the before mentioned articles or goods;
to carry on the businesgs of financing hire
purchase transactions and guaranteeing or
giving security for the payment of money or
the performance of any obligation or under-

L * Name changed from BRIGHTLODGE LIMITED 5th June
)] 19%78.

$

e e AR



-
e

A W

TR Ty

o
PO

e e o

TET Y

mimmn i e

TRy

(B)

(¢

@)
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taking; to carry on the business of
financiers, financial agents, bill dis-
counters, company promoters,underwriters,
and dealers in stocks, shares,'bo@k@ebts,
loans, anauities, and other securities,
mortgage broke.s and insurance agents and
to undertake and carry on any business
transaction or obligation commonly under-
taken or carried on by financiers,company
promoters, concessionaires, contractors
or merchants and generally to enter into,
assist, or participate in financial,
commercial, mercantile, industrial and
other undertakings and business of all
kinds and to carry on, develop,and extend
the same or sell, dispose of and deal with
or otherwise turn the same to account.

To guarantee or give security for the pay-
ment or performance of any debts,contracts
or obligations of any person, firm or com-
pany, for any purpose whatsoever, and to
act as agents for the collection,receipt
or payment of money and generally to act
as agents for and render services Lo

customers and others and generally to

td gilive any guarantee,security or indemnity.

To carry on any other trade or business
which can, in the opinion of the Board of
Directors.be advantageously carried on
by the Company.

To purchasge, take on leage or in exchange,
hire or otherwise acquire and hold for
any esbtabe or interest any lands,build-
ings, easements, rights, privileges,
concessions, patents, patent rights,
licences, secret processes, machinery,
plant, stock-in-trade, and any real or
personal property of any kind necessary
or convenient for the purposes of or in
connection with the Company's business
or any branch or department thereof.

To erect,construct,lay down, enlarge,
alter and maintain any shops, sbtores,
factories, buildings, works, plant and
machinery necessary or convenient for
the Company's business, and to conbtri-
bute to or subsidise the erection,con-
struction and maintenance of any of the
above.

To acquire by original subscription,
tender, purchase or otherwise and hold,
sell, deal with or dispose of any Shares,
gtocks, Debentures, Debenbure Stocks,
Bonds, Obligations and Securities,
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ties of any company of or in which this
Company is a member or is otherwise
interested.

Mo receive money on deposit or loan upon

such berm as the Company may approve,and
generally to act as bankers for customers

and others.

To apply for, purchase or otherwise

acquire and hold any patents, prevets
d'invention, licences, concessions,
copyrights and the like conferring any
right to use or publish any secret oT
other information and to use, exerclse,
develop or grant licences in respect of
the property,rights,informationsx>acqulred.

To take part in the formation, management,
gupervision or control of the business or
operation of any cocmpany or vndertaking
and for that purpose to appoint and
remunerate any Direclors, Accountants or
experts or agents.

To employ experts to investigate and
examine into the condition, prospects,
value, character, and circumsbances of
any business concerns and undértakings

.and generally of any assets, property or

rights.

Te establish or promote or concur in
establishing or promoting any other
company whose objects shall include the
acquisition or taking over of all or any
of the asgsets or liabilities of +This
Company or the promotion of which shall
be in any manner calculated To advance
directly or indirectly the objects or
interests of this Company and to acquire,
hold, dispose of shares, stocks, or sec-
urities issued by or any other obligations
of any such Company.

To draw, make, accept, endorse, negoti~
ate, discount and execubte promissory
notes, bills of exchange, and other
negotiable instruments.

To invest and deal with the moneys of the
Company not immediately required for the
purposes of the business of the Company
in or upon such ilnvestments and in such
manner as the Company may approve.

To pay for any property or rights acquired
by the Company either in cash or fully

or partly paid up shares, with or without
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preferred or defevred or special rights or
restrictions in respect of dividend rEDeT-
ment of capital, wvoting or otherwige, or
by any securities which the Company has
power to issuve, or partly in one mode and
partly in another, and generally on such
berms as the Company may determine.

To accept payment for any property or
rights sold or otherwise disposed of or
dealt with by the Company, either in cash,
by instalments or otherwise, or in fully

or partly paid-up shares or ghock of any
company or corporabtion, with or without
preferred or deferred or gpecial rights or
restrictions in respect of dividend, repay-
ment of capital, voting or otherwise, or in
debentures or mortgages or other securities
of any company or corporation or partly in
one mode and partly in another, and gener-
ally on such terms as the Company may
determine, and to hold, dispose of or
otherwise deal with any shares, stock or.
securities so acquired.

To amalgamate with or enter into any
partnership or arrangement for sharing
profits, union of interests, reciprocal
concession or co-operation with any com-
pany, firm or person carrying on or pro-
posing to carry on any business within the
objects of this Company or which is capable
of being carried on so as directly or
indirectly to benefit this Company, and to
acquire and hold, sell, deal with or dispose
of any shares, stock or securities of or
other interests in any such company, and
to guarantee the contracts or liabilities
of, subsidise or otherwise assist, any
such company.

To purchase ar otherwise acquire, take
over and undertake all or any part of the
business, property, liabilities and trang-
actions of any person, firm or company
carrying on any business the carrying on
of which is calculated to benefit this
Company or to advance its interests, or
Possessed of property wuitable for the
purposes of the Company.

To sell, improve, manage, develop, turn
to account, exchange,let on rent,royalty,
share of profits or otherwise, grant
licences, easements and other rights iu:
or over, and in any obther manner deal
with or dispose of the undertaking and
all or any of the property and assets for
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the time being of the Company for such
congideration as the Company way think
fit.

(V) To grant pensions,allowances,gratgities
and bonuses to officers or ex-officers,
employees or ex-—employees of tpe Comp~
any or its predecessors in business or
the dependents of such persons and To
establish and maintain or concur in main-
taining trusts, funds or schemes, (whether
contribubory or non-conbtribubory), with a
view %0 providing pensions or other funds
for any such persons as aforesaid or
their dependents.

(W) To aid in the establishment and support
of, any schools and any educational,
scientific, literary, religilous or
charitable insbtitutions or trade societies,
whether such institutions or gocieties be
solely connected with the business carried
oa by the Company or its predecessors in
business or not, and to institute and
maintain any club or other establishment.

(X) To distribute among the members in specie
any property of the Company, or any pro-
ceeds of sale or disposal of any property
of the Company, but se that no distribu-
tion amounting to a. reduction of capital
be made except with the sanction (if any)
for the time being required by law.

(¥) To do all or any of the above things in
any part of the world, and either as
principals, agents, trustees,contractors
or otherwise, and either alone or in
conjunction with others, and either by
or through agents, trustees, subcon-
tractors or otherwise.

(Z) To do all sguch other things as are
incidental or conducive to the sgbove
objects or any of them.

It is hereby declared that the objects
of ‘the Company as specified in each of the
foresoing paragraphs of this clause shall
be separate and distinct objects of the
Company and shall not be in any way limited
by reference to any other paragraphs or the
order in which the same occur.

4, The liability of the members is limited.;
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5. The share capital of the Company is
£250,000 divided into 10,000 Ordinary Shares
of &£ each and 240,000 Preference Shares of .-

£1 each. L

The share capital of the Company was increased
by Ordinary Resolutions Passed 29th March 1978
and 4th May 1978,
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WE, the several persons whose names and addregsgs
are subscribed, are desirous of being formed into
a. Company in pursuance of this Memorandum of
Asscciabion, and we regpectively agree to take
the number of shares in the capital of the Company
set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DES- ot Shar®
CRTPTTONS OF SUBSCRIBERS tgﬁggcr{bgr
DAVID ORDISH, ONE
22-24 Cowper Street,
City Road,

London EC2A 4AP.

Company Director.

DEREK PATTISON, ONE
22-24 Cowper Street,
City Road,

London EC2A 4AP.

Company Director.

DATED the 6th day of March 1978

WITNESS to the above Signatures ;-

RACHEL FUTERMAN,

. 22-2%4 Cowper Street,
City Road,

London EC2A 44AP.

Company Director.
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THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY

NE W

SHARES.

Articles of Association

OF

MANSON FACTORS LIMITED

(Adopted by Special Resolution
passed 6th May, 1978)

PRELIMINARY

1. The regulations contained in Part I of
mable A in the First Schedule to the Companies
Act, 1948 (hereinafter peferred to as "Table

A, Part I") shall, except a
vided and so far as The
incongistent with the provi
Articles, apply to the Comp
tion 1 of Table A, Part I,
construction of these artic
the said Table A shall not
Company.

s hereinafter pro-
same are nob
sions of these
any, and regula-
shall apply to the
les. Part II of
apply to the

PRIVATE COMPANY

2. The Company 3is a private company, and

sccordingly :-

(4) The right %o transfer
Company shall be rest
hereinafter appearing;

shares in the
ricted in manner

(B) The number of members of the Company (not

including persons who &
ment of the Company,
having been formerly 1

re in the employ-
and persons who,
n the employment
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of the Company, were while in such
employment and have continued after the
determination of that employment to be
members of the Company) is limited To
fifty. Provided that where two or moxre
persons hold one or more shares 1n The
Company jointly they shall for the pur-
poses of this paragraph be treated asa
single member;

(C) No invitations shall be made %o the
public to subscribe for any shares or
debenture of the Company; and

(D) The Company shall not have power %o
igsue share warrants to bearer.

SHARES

3, At the date of adoption of these arti-
cles the share capital of the Company is
£250,000 divided into 10,000 ordinary
shares of &1 each and 240,000 preference
shares of £1 each to which preference shares
shall be attached the following special
rights, privileges and restrictions :-

(a) the right to a fixed cumulative prefer-
ential dividend at the rate of 5% per
annum on the capital for the time being
paid up thereon.

(b) the right in a winding-up to have the
cgpital paid wup thereon, and all
arrears of dividend up to the date of
commencement of the winding-up calcul-
ated to the date of payment paild off
in priority to any payment off of
capital on the ordinary shares but
with no further or other right to parti-
cipate in the profits or assets of the
Company.

(¢) the said shares shall not confer
upon the holders thereof the right
to receive notices of general meet-
ings of the Company or to attend or
vote thereatb.

ISSUE OF SHARES

4, (1) All unissued shares (whether in the
original or any increased share capital)
other than the preference shares shall,
before issue, be offered to the members.
Every such offer shall give debtails of the
shares which the Company wishes to issue
and the proposed terms of issue thereof
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anq shall invite each member to apply in
writing within such period as shall be
specified for such maximum number of the
shares then to be issued as the member
wishes to take.

(2) At the expiration of such periocd, bthe
shares so offered (or so many of them as the
members have applied for) shall be allotted
to or amongst the members who have applied
for themand, if more than one member has so
applied, the shares shall be divided between
them proportionately (so far as possible)
accordingly +to +the number of shares in
respect of which they are registered PROVIDED
THAT ro member shall be obliged to take more
than the maximum number specified by him as
aforesaid.

(3) The Directors may dispose of any
shares not gpplied for by members and any
preference shares in such manner as they
think appropriate.

| LIENW
5. In regulation 11 of Table A, Part I,
the words "(not being a fuliy paid share)"
and the words "(other +than fully paid
shares)" shall be omitted. -
CALLS ON SHARES

6. In regulation 18 of Table A, Part I,

- the number and words "five per cent per

annum" shall be replaced by the number and
words "% per cent above the base rate for
the time being of Barclays Bank Limited".

7. The Directors may not, on the issue of
shares,differentiate between the holders as
to the amounts of callg to be paid and the
times of payment. Regulation 20 of Table A,
Part I, shall not apply to the Company.

TRANSFER OF SHARES

8. The Directors may, in their absolute
discretion and without assigning any reason
therefor, decline to register any transfer
of any share, whether ornot it isa fully
paid share. Regulation 24 of Table A,
Part I shall not apply to the Company.

GENERAL MEETINGS

9. In regulation 49 of Table A, Part T,
the words "one Member" shall be substituted
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for the words "two Members".
PROCEEDINGS AT GENERAL MEETINGS

10. In regulation 53 of Table A, Part I
the word "three" shall be replaced by the
word "twol.

11. A poll may be demanded at any general
meeting by the chairman or by any p@mber
present in person or by proxy and entitled
to vote. Regulation 58 of Table A, Part I
ghall be modified accordingly.

12. In regulation 54 of Table A, Part I,
the words "member or" shall bhe inserte@
immediately before the word '"members" in
the last line.

1%, Subject to the provisions of the Act,
a resolution in writing signed by all the
members for the time being entitled To
receive notice of and attend and vote at
general meetings (or being corporations,
by their duly authorised representatives)
shall be as effective as if +the same had
been passed at a general meeting of the
Company duly convened and held and may
consist of several documents in the like
form, each signed by one or more persons.

DIRECTORS

14. The number of the directors shall not
be less than three. Regulation 75 of Table
4, Part I, shall not apply to the Company.

15. The directbors' fees shall from time to
time be determined by an ordinary resolution
of the Company and shall, unless such resolu-
tion otherwise provides,be divisible among
the directors as they may agree or failing
agreement,equally,except that any director
who shall hold office for part only of the
period in respect of which such fees are
payable shall be entitled to rank in such
division only for a proportion of the fees
related To vhe period during which he has
held office. The directors may repay to
any director all such reasonable expenses
as he may incur in abttendin and returning
from meetings of the directors, cor of any
committee of the directors, or general
meetings, or otherwise in or about the
business of the Company. Regulation 76

of Table A, Part I shall not apply to the
Company .

16. A director shall not be required %o
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hold any shares in +the capital of the Com-
Paeny to qualify him for office. Regulation

77 of Table A, Part T, shall not apply to
the Company.

BORROWING POWERS

17. The proviso to regulation 79 of Mable
A, Part I, shall not apply to the Company.

POWERS AND DUTIES OF DIRECTORS

18. No director sghall be disqualified by his
Position as director from entering into any
contract or arrangement with the Company, and
any director may vote and be taken  into
account for the purpose of constituting a
quorum in respect of any contract or arrange -
ment in which he may be in any way interested,
and may retain for his own absolube use and
benefit all profits and advantages accruing to
him therefrom. A director may hold other
office or place of profit under the Company
other than that of auditor on such terms as
to remuneration and otherwise as the directors
may determine. Paragraphs (2) to (5) inclu-
sive of regulation 84 of Table 4, Part I,
shall not apply to the Company.

19. The last two lines of regulation 86 of
Table 4, Part I, shall not apply to the Com-
pany.

RETIREMENT OF DIRECTORS

20. The office of a director sghall be
vacated in any of the following events,
namely :—

(a) If he becomes prohibited by law from
acting as a director;

(b) If he resigns his office by notice in
writing to the Company;

(¢) Ifhe has a receiving order made againgt
him or compounds with his creditors
generally;

(d) If he becomes of unsound mind; or

(e) If he be absent from meetings of the
directors for six months without leave,
and +the directors resolve that nis
office be vacated.

Regulation 88 of Table A, Part I, shall
not apply to the Company.

— e
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21. No directors shall be subject toretire-
ment by rotation and regulations 89 to 92
inclusive of Table A, Part I, shall not
apply to 'the Company and any other refer-
ences to retirement by rotation in Table A,
Part I, shall be modified accordingly.

22. Regulation 94 of Table 4, Part I, shall
not appiy to the Company.

PROCEEDINGS OF DIRECTORS

23. It shall be necessary to give notice
of a meeting of directors to any director
for the time being absent from the United
Kingdom, provided that he has left with the
Company details of an address at which he
may be reached by post or Telephone. Regu~
lation 98 of Table A, Part I, shall be
modified accordingly.

24. The quorum necessary for the transac-
tion of the business of the directors shall
be three. Regulation 99 of Table A, Part I,
shall not apply to the Company .

25. A resolution in writing signed by all
the directors shall be as effective as a
resolution at g meeting of the directors
duly convened and held, and may consist of
several documents in the like form, each
signed by one or more of the directors.
Regulation 108 of Table A, Part I, shall not
apply to the Company.

ALTERNATE DIRECTORS

26.. (uj any director may at any time by
wriling under his hand, and depositing with
the Company, appoint another director or any
berson approved by the directors to be hig
alternate director and may in like manner at
any time terminate such appointment.

(b) The appointment of an alternate
director shall ipso facto determine (i) on
the happening of any event which, if he were
a director, would render him legally dig-
qualified from acting as a direobor or (ii)
if he has = receiving order made against hinm
or compounds with his creditors generally,
or (iii) if he becomes of unsound mind. Hig
appointment shall also cetermine ipso facto
if his appointor ceases for any reason to
be a director.

(¢) An alternate director ghall be
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an alterpate) shall be subject in ail reference
to ?he directors of the Company. Any person

(d) an alternate director may be repaid
‘by the Company such €Xpenses ag might be
bProperly paid to him if he. were g director,
and he ghall be entitleq to receive from the

DIRECTORS

27. 8o long as Manson Finance Trust Limiteq
is +the holder or a wajority of the issued
share capital of the Company, it shall be
entitled " to eppoint from time to time two
bersons as directors of the Company and +to
Temove from office any person so appointed
and to appoint any other person in his or her
place. Where at least one such director ig
50 appointed, then the quorum necessary for
the transaction of the business of the direc-
tors shall include one director so appointed
and no resolution os the directors ghall have
been duly bPassed unless at least one director
S0 appointed has voted in favour of i%,.

NOTICES

28. A notice may be given by the Company to
any member either personally or by sending it

Where a notice is sent by post, service of the
notice shall be deemed to be effected by pro-
perly addressing, brepaying and posting g
letter containing the notice, and to have been
effected in the case of a notice of a meeting
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at the expiration of forty eight hours after
the letter conbtaining the same is posted,and
in any other case at the btime atb which the
letter would be delivered in_the ordinary
course of post. Regulation 1%1 of Table 4,
Part I shall not apply to the Company.

29, Notice of every general meeting shall be
given in any manner hereinbefore authorised
to every member who has supplied an address
to the Company. Of regulation 34 of Table 4,
Part I, varagraph (a) shall be modified
accordingly, and paragraphs (b) and (c)
shall apply to the Company.

INDEMNITY

30, gSubject to the provisions of the Act,
every director, auditor and security or
other officer of the Company shall be
entitled +to be indemnified by the
Company against all costs,charges, losses,
expenses and liabilities incurred Ty him
in the execution and discharge of his
duties or in relation thereto. Regulation
136 of Table A, Part I, shall be extended
accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

DAVID JHOT.M,

22-24 Jowio Street,
Ciby Roud.

Londor . 4AP.

Company'Director.

DEREK PATTISON,

. e2~-24 Cowper Street,

City Road, _
London EC2A 4AP

Company Director.

DATED the 6th day of March 1978

WITNESS to the above signatures P

RACHEL FUTERMAN
22~24 Cowper Street,
City Road,

London EC2A 4AP

Com, .ny Director
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Company Limited Ly Shares

SPECIAL RESOLUTIONS OF
MANSON FACTORS LIMITED

PASSED ON 28th APRIL 1980

At an extraocrdinary general meeting of the above
named company duly convened and held at 101-1.03
Great Portland Street, London Wl on 28th April

1980 the following resolutions were duly passed
as Special Resolutions:-

1. “That the right of the preference sharcholders

to receive a fixed cumulative dividend at the
rate of 5% be varied so that they recewe a
fixed cumulative dividend at the rate of 3%%

ver annum on the capital for the time being
paid up thereon."

2,

“That the Articles of Association of the Company
be altered by the deletion of the existing Clause
3(a} and the substitution therefor of the
following Clause 3{a):-

3(a) the rightt a fixed cumulative preferential
dividend at the rate of 3%% per annum on
the capital for the time being paid up
thereon."

i’
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THE COMPANIES ACTS, 1948 to 1976.

COMPANY LIMITED BY SHARES

T
Ty

et o 6
fwﬂ emsranoum
(As amended by Special Resolution passed
29%th March 1978)

Artitles of Aggorintion

(as amended by Special Resolubion passed
28th April 1980)

OF

MANSON FACTORS LIMITED

Tncorporated the 29th day of March 1978

THORNTON LYNNE & LAWSON,
56, Fortland Place,
Tondon WiN 4BD.
Solicitors.
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THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES.

Memovandim of Association

OF
MANSCON FACTORS LIMITED

(As amended by Special Resolution
passed 29th March 1978)

e The name of the Company is "MANSON FACTORS
LIMITED". -

2. The Registered Qffice of the Company will
be gituate in England.

3. The objects for which the Company is est-
ablished are :-

(A) To carry on the business of factors, finan-
ciers and Industrial Bankers for the promo-
tion of the sale, for cash or on credit or
on instalment plan or h’ e purchase, hire
agreement or easy paym . systems or other-
wise of motor or other vehicles of every
description and goods, wares, apparabus,
machinery, and articles of every description
and in connection therewith or otherwise to
loan and advance money to and to purchase
ancounts on behalf of such persons, firms
or companies, concerned in any way whatever
in the sale or purchase in manner aforesaid
of the before mentioned articles or goods;
to carry on the business of financing hire
purchase transactions and guaranteeing oxr
giving security for the paymeni of money or
the performance of any obligation or under-

Name changed from BRIGHTLODGE LIMITED 5th June
1978.
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(B)

(F)

#

taking; to carry on the business of
financiers, financial agents, bill dis-
counters, company promoters,underwriters,
and dealers in stocks, shares, book debts,
loans, annuities, and other securities,
mortgage brokers and insurance agents and
to undertake and carry on any business
transaction or obligation commonly under-
taken or carried on by financiers,company
promoters, concessionaires, contractors
or merchants and generally to enter into,
assist, or participate in financial,
commercial, mercantile, industrial and
other undertakings and business of all
kinds and to carry on, develop,and extend
the same or sell, dispose of and deal with
or obtherwise turn the same to account.

To guarantee or give gecurity for the pay-
ment or performance of any debts,contracts
or obligations of any person, firm or com-
pany, for any purpose whatsoever, and to
act as agents for the collection,receipt
or payment of money and generally to act

as agents for and render services ©o
customers and others and generally to

t0 give any guarantee,securitycnrindemnity.

To carry on any other trade or business
which can, in the opinion of the Board of
Directors be advantageously carried on
by the Company.

To purchase, take on lease or in exchange,
hive or otherwise acquire and hold for
any estate or interest any lands,build-

'ings, easements, rights, privileges,

concessions, patents, patent rights,
Jicences, secret Processes, machinexry,
plant, stock-in-trade, and any real or
personal property of any kind necessary
or convenient for the purpcses of or in
copnection with the Company's business
or any branch or department thereof.

To erect,construct,lay down, enlarge,
alter and maintain any shops, stores,
factories, buildings, works, plant and
machinery necessary or convenient for
the Company's business, and to contri--
bute to or subsidise the erection,con-
struction and maintenance of any of the
above.

To acquire by original subscription,
tender, purchase or otherwise and hold,
sell, deal with or dispose of any Shares,
stocks, Debentures; Debenbture Stocks,
Bonds, Obligations and Securities,



.
L
{

Lo

e e e ol oy R

st

gt T
R R Talat M 33 Lt Far e

sl

e e i T e tamen at e
Dbl VRS E

nilelot oA

i i L

oo ST

AR T TR e

(&)

()

(1)

-2~
.

B s e

guaranteed by any Company constituted or
carrying on business in any part of the
world and Debentures, pebenture Stock,
Bonds, Obligations and Securities, guar-
anteed. by any Government or Authority,
Municipal, Local or otherwise, whether ab
home or sbtroad, and to subscribe for the
same either conditionally or otherwise
and to guarantee the subscription thereof
and to exercise and enforce all rights and.
powers conferred by the ovnership thereof.

To borrow money and raise money and secure
or discharge any debt or obligation of or
binding on the Company in such manner &8
may be thought it and in particular by
mortgages of or charges upon the under-—
taking and all or any of the real or herl-
table and personal oI moveable property
{(present and fubure) and the uncalled capital
for the time being of the Compahy or by bthe
creation and issue of debentures, debenture
stock or other oktligations or securities of
any description.

To guarantee support and/or secure either
with or without considerabion the payment
of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest,
dividends, securities, MONEYS or shares OT
the performance of contracts or engagements
of any other company or person and in
particular (but without prejudice to the
generality of the foregoing) of any coml-
pany which 1is, for the time being, the
Company"s holding company ae defined DY
Section 154 of the Companies Act 1948 or
another subsidiary, as defined by the said
section of the Company's holding company
or otherwise agsociated with the Company
in business and to give indemnities and
guarantees of 211 kinds and by way of
security as oforesaid either with or with~
out congideration to mortgage and charge
and undertaking and a1l or any of the real
and personal property and assets present
or fubure, to issue debentures and deben-
ture stock and collateral or further to
secure any securities of the Company by

s Trust Deed or other assurance and to
enter into partnership or 2my joint

purse arrangement with any person,per-
sons, firm or company.

To make advances to customers and others
with or without security, and upon such
terms as the Company may approve, and to
guarantee the dividends, interest and

capital of the shares, stocks or securi-
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ties of any company of or in which Bhis
Company is a member or is otherwise
interested.

To receive money on deposit or loan upon

such bterm as the Company may approve,and
generally to act as bankers for customers

and others.

To apply for, purchase OT otherwise
acquire and hold any patents, brevets
dtinvention, licences, concessions,
copyrights and the like conferring any
right to use OrT publish  any secret or
other informabtion and to use, exercise,
develop or grant licences in respect of

the property,pights,informationsﬂ)acquired.

To fazke part in the formabion, management,
supervision or control of the business oT
operation of any company or undertaking
and for that purpose To appoint and
remunerate any Directors, Accountants or
experts or agents.

To employ experbts to investigate and
examine into the condition, prospects,
value, character, and circumstances of
any business concerns and undertakings
and generally of any assetbs, property or
rights.

To establish or promote or concur in
establishing or promoting any other
company whose objects shall include the
acquisition or taking over of allor any
of the assets or 1iabilities of this
Company or the promotion of which shall
be in any manner calculated to advance
directly or indirectly the objects or
interests of this Company and to acquire,
hold, dispose of shares, stocks, or sec-
urities issued by or any other obligations
of any such Company.

To draw, make, accept, endorse, negoti-
ate, discount and execube promissory
wotes, bills of exchange, and other
negotiable instruments.

To invest and deal with the moneys of the
Company not immediately required for the
purposes of the business of the Company
in or upon such investments and in such
manner as the Company .1ay approve.

To pay for any propertycn:rightsacquired
by the Company either in cash or fully
or partly paid up shares, with or withoub
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preferred or deferred or special mights or
restrictions in respect of dividend repay-
ment of capital, voting or otherwise, Or
by any securities which the Company has
power to issue, Or partly in one mode and
sartly in another, and generally on such
terms as the Company may determine.

(R) To accept payment for any property or
rights sold or otherwise disposed of or
dealt with by the Company, either in cash,
by instalments or otherwige, or in fully .
or partly paid-up shares or stock of any
company or corporation, with or without
preferred or deferred Or special rightsor .
restrictions in respect of dividend, repay- L
ment of capital, voting or esherwige, or in ”
debentures or mortgages or other securities
of any company or corporation or partly in
one mode and partly in another, and gener-
ally on such bterms as the Company may
determine, and to hold, dispose of or
otherwise deal with any shares, stock or
securities so acquired.

(8) To amalgamate with or enter into any
partnership or arrangement for sharing
profits, union of interests, reciprocal
concession or co-operation with any com-—
pany, firm or person carrying on or pPIro-
posing to carry on any business within the

. objects of this Company OT which is capable

of being carried on s0 as directly or

indirectly to benefit this Company, and toe
acquire and hold, sell, deal with or dispose
of any shares, stock or gsecurities of or
other interests in any such company, and
to guarantee the contracts or liabilities
of , subsidise or otherwise assist, any
such company.
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(T) To purchase oI otherwise acquire, TGake
over and undertake all or any part of the
business, property, liabilities and trans-
actions of any person, firm or company
carrying on any business the carrying on
of which is calculated to benefib this
Company or bo advance its interests, oI,
possessed of property suitable for the
purposes of the Company.
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(U) To sell, improve, manage, develop, turn
to account, exchange,letcnlrent,royalty,
share of prorits or otherwise, grant ,
licences. casements and other rights in 3
or over, and in any other manner deal ‘
with or dispose of the undertaking and
all or any of the property and assets for
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the time being of the Company for such

gg?sideration as the Company nay think
it.

(V) To grant pensions,allowances,gratuities
and bonuses to officers or ex-officers,
employees or ex-employees of the Comp-
any or its predecessOrsS in buginess or
the dependents of such persons and to
establish and maintain or concur in main—
taining trusts, funds or schemes , (whether
contributory or non—-contributory), with a
view o providing pensionscn?other funds
for any such persons a8 aforesaild oOT
their dependents.

(W) To aid in the establishment and suppor’
of, any schools and any educabional,
scientific, literary, religious oOT
charitable institutionscn?tradesocieties,
whether such institutions OT societies be
solely conneected with the business carried
on by the Company OT its predecessors in
business or not, and to insbtitute and
maintain any club or obther establishment.

(L) To distribute among the members in specie
any properbty of the Company, Or anry pro-—
ceeds of sale-or disposal of any property
of the Company, bub S0 that no distribu-
tion amounting to a reduriion of capital
ve made except with the ganction (if any)
for the time being required by law.

(¥) To do all or any of the above things in
any part of the world, and either as
principals, agents, trustees ,contractors
or otherwise, and either alone OT in
conjunction with others, and either by
or through agents, trustees, subcon-
tractors or otherwise.

(z) To do all such other things as are
incidental or conducive to the above
objects or any of bthem.

Tt is hereby declared thatbt the objects
of the Company a8 specified in each of The
foregoing paragraphs of this clause shall
be separate and distinct objects oFf the
company and shall not be in any way Limited
by reference 0 any other paragraphs Or the
order in which the same occur.

4, The liabilityof the members is limited.
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5. The share capital of the Company is
£250,000 divided into 10,000 Ordinary Shares
of &1 each and 240,000 Preferernce Shares of

&1 each. . ‘

The share capital of the Company waes increased
by Ordinary Resolubions passed 29th March 1978
and 4th May 1978. '
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WE, the several persons whose names and addresses
are subscribed, are desirous of being formed into
a Company in pursuwance of *this Memorandum of
Association, and we respectively agree to take
the number of sghares in the capital of the Company
set opposite our respective names.

i
J

b
R

32
T
paas

e
Soft RO
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" Namber of Shares

NAMES, ADDRESSES AND DES- taken by each

CRIPTIONS OF SUBSCRIBERS

Subscriber
DAVID ORDISH, ONE
22-24. Cowper Street, :
City Road,
London EC24 44P.
Company Director.
DEREK PATTISON, ONE

22-24 Cowper Street,
City Road,
London EC2A 4AP.

Company Director.
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DATED the 6th day of Merch 1978

WITNESS to the above Signatures :-

RACHEL FUTERMAN,
22-24 Cowper Street,
City Road,

London ECZ2A 4AP..

Company Directoq.
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THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHA RES,

—————

NEW

Articles of Assoriation

OF

MANSON FACTORS LIMITED

(As amended . by Special Resolution
Passed 28th April 13880)

PRELIMINARY

1. The regulations contained in Part I of

Table 4 in the First Schedule to the Companies

Act, 1948 (hereinafter referred to as "Table
A, Part I") shall, except as hereinafter pro~
vided and so far as the same are not
inconsistent with the provisions of these
Articles, apply to the Company, and regula-
tion 1 of Table A, Part I, shall apply to the
construction of these articles, Part II of
the said Table A shall not apply to the
Company.

PRIVATE COMPANY

2. The Company is a pPrivate company, and
accordingly :-

(A) The right to transfer shares in the
Company shall be restricted in manner
hereinafter appearing;

(B) The number of members. of the Company (not
including persons who are in the employ-
ment of the Compahy, and persons who
having been formerly in the employment

ARG . g
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of the Company, were while in such
employment and have conbinued after the
determination of that employment to be
members of the Company) is limited to
fifty. Provided that where two or more
persons hold one or more shares in the
Company Jointly they shall for the pur-~
poses of this paragraph be treated asa
single member;

(C) No invitations shall be made to the
public to subscribe for any shares or
debenture of the Company; and

(D) The Company shall not have power %o
issue share warrants to bearer.

SHARES

3, At the date of adoption of these arti-
cles the share capital of the Company is
£250,000 divided into 10,000 ordinary
shares of. £ each and 240,000 preference
shares of &1 each to which preference shares
shall be attached the following special
rights, privileges and restrictions :-

(2) the right to a fixed cumulative prefer-
ential dividend at the rate of 33% per
annum on the capital for the time being
paid up thereon.

() the right in a winding-up to have the
capital wpaid wup ‘thereon, and all
arrears of dividend up to the date of
commencement of the winding-up calcul-
ated to the date of payment paid off
in priority to any payment off of
capital on the ordinary shares but
with no further or other right to parti-
cipate in the profits or assets of the
Company.

(¢) the said shares shall not confer
upon the holders thereof the right
to receive notices of general meebt-
ings of the Company or to attend or
vote thereat.

ISSUE OF SHARES

4, (1) All unissued shares (whether in the
original or any increased share capital)
other than the preference shares shall,
before issue, be offered to the members.
Every such offer shall give details of the
shares which the Company wishes o issue
and the proposed terms of issue thereof
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and shall invite each member to apply in
writing within such period as shall be
specified for such maximum number of the
shares then to be issued 'as the member
wishes to take.

(2) At the expiration of such period, the
shares so offered (or so many of them as the
members have applied for) shall be gllotted -
to or amongst the members who Lave applied
for themand, if more than one membher has sO
applied, the shares shall be divided hetween
them proportionately (so far as possible)
accordingly +to +the number of shares in
respect of which they are registered PROVIDED
THAT no member shall be obliged to take moxre
than the maximum uumber specified by him as
aforesaid.

(3) The Directors may dispose of any
cshares not applied for by members and any
preference shares in such manner as they
think appropriate.

LIEN

5. In regulation 11 of Table &, Part I,
fhe words "(not being a fully paid share)"
and the words '"(other than fully paid
shares)" shall be omitted.

5
s

CALLS ON SHARES

6. Tn regulation 18 of Mable A, Part I,.
the number and words "five per cent per
annum" shall be replacad by the number and
words "3 per cent above the base rate for
the time being of Barclays Bank Limited".

. The Directors may mnot, on the issue of
shares ,dif ferentiate between the holders as
to the amounts of calls to be paid and The -
times of payment., Regulation 20 of Table A,
Part I, shall not apply to the Company.

TRANSFER OF SHARES

8. The Directors may, in their absolute
discretion and withoutb zssigning any reason
therefor, decline to register any transferT
of any share, whether or not it is a fully

‘paid share. Regulation 24 of Table A,

Part I shall notb apply to the Company.
GENERAL, MEETINGS

9. Tn regulation 49 of Table A4, Part I,
fhe words "one Member" shall be substituted

E,
:
:

S
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for the words "two Members'.

PROCEEDINGS AT GENERAL MEETINGS

10. In regulabtion 53 of Table A, Part I

the word "fhree" shall be replaced by the
word "twol.

11. A poll maybe demanded at any genéral

meeting by the chairman or by any number

present in person or by proxy and entitled
to vote. Regulation 58 of Table A, Part 1
shall be modified accordingly.

12. In regulation 54 of Table A, Part I,
the words "member or'" shall be inserted
immediately before the word "members" in
the last line. :

1%, Subject to the provisions of the Act,
s resolution in writing signed by all tUhe
members for the bime being  entitled To
receive notice of and attend and vote at
general meetings (or being corporations,
by their duly authorised representatives)
shall be as effective as if the same had
been passed at a general meeting of the
Company duly convened and held and may
consist of several documents in ‘the like
form, each signed by one or more persons.

DIRECTORS

14. The number of the directors shall not
be less than three. Regulation 75 of Table
A, Part I, shall not apply to the Company.

15. The directors' fees shall from time O
time be determined by an ordinary resolution
of the Company and shall, unless such resolu-
tion otherwise provides,be divisible among
the directors as they may agree Or failing
agreement,equally,excepﬁ'ﬁnat any director
who shall hold office for part only af the
period in respect of which such fees are
payable shall be entitled to rank in such
division only for a proporbion of the fees
related to the period during which he has
held office. The directors may repay to
any director all such reasonable expenses
25 he may incur in attendin and returning
from meetings of the directors, or of any
committee of the directors, oI general
meetings, or otherwise in or about the
business of the Company. Regulation 76

of Table A, Part I shall not apply to the
Company .

16. A director shall not be required to
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hold any shares in the capital of the Com-
pany to qualify him for office. Regulation
77 of Table A, Part I, shall not apply to

the Company.

BORROWING POWERS

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

POWERS AND DUTIES OF DIRECTORS

18. No director shall be disqualified by his
position as director from entering into. any.
contract or arrvangement with the Company, and
any director may vote and De taken into
account for the purpose of constituting a
quorum in respect of any contract or arrange-
ment in which he may be in any way interested,
and may retain for his own absolute use and
benefit all profits and advantages accruing to
him therefrom. A director may hold other
office or place of profit under the Company
other than that of auditor on such terms as
to remuneration and otherwise as the directors
may determine. Paragraphs (2) to (5) inclu-
sive of regulation 84 of Table A, Part I,
shall not apply to the Company.

19. The last two lines of‘regulation 86 of .
Table A, Part I, shall not apply %o the Com-
pany.

RETTREMENT OF DIRECTORS

50. The office of a director shall be

vacated in any of the following events,
namely :-

(2) If he becomes prohibited by law from
acting as a director;

(b) If he resigns his office by notice in
writing to the Company;

(¢) If hehas a receliving order made against
him or compounds with his creditors
generally;

(d) If he becomes of unsound mind; or

(e) If he be absent from meetings of the
directors for six months without leave,
and the directors resolve that - his
office be vacated.

Regulation 88 of Table A, Part I, shall
not apply to the Company.
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21. WNo directors shall be subject to retire-
ment Dby rotation and regulations 89 to 92
inclusive of Table A, Part I, shall not
apply to the Company and. any other refer-
ences to retirement by rotation in Table A,
Part I, shall be modified accordingly.

22. Regulation 94 of Table A, Part I, shall
not apply to the Company .

PROCEEDINGS OF DIRECTORS

2%, It shall be necessary to give notice
of a meebting of directors to any director
for the time being absent from the United
Kingdom, provided that he has 1eft with the
Company details of an address at which he
may be reached by post oT telephone. Regu-
1apion 98 of Table A, part I shall Dbe
modified accordingly.

o4, The guorum necessary for the transac—
tion of the business of the directors shall
be three. Regulation 99 of Table A, Part I,
shall not apply to the Company .

‘25, A resolution in writing signed by all
the directors shall be as effective as &
resolution at a meebing of tThe directors
duly convened and held, and may consist of
several documents in the 1ike form, each
signed by one or more Of the directors.
Regulation 108 of Mable A, Part I, shall not
apply to the Company . -

«

ALTERNATE DIRECTORS

26.. (a) Any director may at any time by
wridng under his hand, and depositing with
the Company, appoint another director OT any
person approved bY the directors to be his
‘alternate director and may in like manner at

any time terminate such app01ntment.

(b) The appointment of an alternate
director shall 1ipso facto debermine (i) on
the happening of any event which, if he were
a director, would render him legally dis-
qualified from acting as & director or (ii)
if he has a receiving order nade against him
or compounds with his credibors generally,
or (iii) if he becomes of unsound mind. His
appointment shall also debermine ipso facto
if his appointor ceages for any reason to
pe a director.

(¢) An slternate director shall be

R -
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ent1t¥ed %o, receive notices of meetings of
t@e directors. and to attend and vote . as a
director at any such meeting ab which the
director appeinting him is not personally
present and to count towards a quorum &%
such meeting and generally at such meeting
to perform the functions of his appointor as
a director. An alternate director (except as
regards remuneration and the power to appoint
an alternate) shall be subject in all refexence
to the directors of .the Company. Any person
acting as alternatbe shall have one vote (in
the case of a director in addition to, his
own vote) for each director for whom he acts
as an alternate. 4n alternate director shall
not (save as aforesaid) have power o act as
s director nor shall he be deemed to be a
director for the purpose of these articles.

(d) An alternate director may be repaid
by the Company such expenses as might - be.
properly*paid to him if he were a director,
and he shall be entitled to receive from the
Company such proportion (if any) of the fees
otherwise payable- to his appointor &as such
appointor may by notice in writing to the
Company from FGime o time direct, but save
as aforesaid he shall not in respect of such
appointment be entitled to receive any remun-
eration from the Company. '

DIRECTORS

27. $So long as’ Manson FinanceTrusbLimited
ig the holder of a majority of the issued
cshare capital of the Company, it ghall Dbe
entitled to appoint from time to time two
persons as directors of the Company and to
remove from office any person SO appointed
and to appoint any other person in his OT her
place. Where at least one such director is
so appointed, then the quorum necessary for
the transaction of the buginess of the direc-
tors shall include one director so appointed
and no resolution of the directors shall have
been duly passed unless at least one director
so appointed has voted in favour of it.

NOTTCES

o8, A notice may be given by the Company to
any member either personally or by sending it
by post To him or nis registered address.
where a notice 1s sent by post, gervice of the
notice shall be deemed to be effected by pro-
perly addressing, prepaying and posting &
letter containingthermtice,andto have been
offected in the case of a notice of a meeting

o e g r———
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at the expiration of forty eight hours after
the letter containing the sameé ig posted yand
in any obther caseé at the Time at which the
letter would be gelivered in the ordinary
course of post. Regulation 131 of mable &,
Part I shall not apply bo the Company .

29. Notice of every general meeting shall be
given in any manner hereinbefore authorised
Yo every member who has supplied an address
to the Company. of regulation 134 of Table A,
Part I, paragraph (a) shall be modified
accordingly, and paragraphs (b) and (e)

- shall apply To the Company.

INDEMNITY

30. subject o the provislons of the Act,
every directoT, auditor and security or
other offlcer of +the Company shall be
entitled ToO be ijndemnified by The .
Company against all costs ,charges, losses,
expenses and liabilities incurred ©Y him
in the execubion and aischarge ©Of his
duties or in relation thereto. Regulation
1%6 of Table A, Part I, shall be extended
accordingly-
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V NAMES, ADDRESSES AND DESCRIPTIONS

P sl

QF SUBSCRIBERS o

N

DAVID ORDISH,

0224 Cowper Street,
¢ity Road,

Tondon ECZ2A LAP.

Company Director.

DEREK PATTISON,
o224 Cowpelr street,
city Road, '
Tondon ECZA 4LAP

Gompany)nirector.

DATED the 6th day of March 1978

WITNES

g to the above signatures -

RACHEL FUTERMAN
2024 Cowper gtreet,
¢ity Road,

Tondon EC2A HAP

Company Director
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THE COMPANIES ACTS 1948 T0 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

..of-'_

MANSON FACTORS LIMITED

PASSED 30TH JUNE 1981

At an extraordinary general meeting of the above-named company

duly

convened and held at Henrietta House, Henrietta Place,

London WIM 9AG on 30th June 1981 the following resolution

was duly passed as a special resolution:

THAT :

RESOLUTION

(a) the existing issued 240,000 preference shares of
£1 each of the company be converted into deferred shares
of £1 each having attached thereto the rights and
restrictions set out in the Articles of Association of
the company as amended by this resolution;

(b) the authorised share capital of the company be
increased to £500,000 by the creation of 250,000

cumulative redeemable preference shares of £l each

having attached thereto the rights and restrictions
set out in the Articles of Association of the company as

amended by this resolution; and /@ﬁ%tg
T4 A
{



(c) the articles of pssociation of the company be
amended by replacing Article 3 thereof with the following
new Article: '
w3, The share capital of the company at the date
of the adoption of this Article 1is £500,000 dijvided
into 250,000 cumulative redeemable preference
shares of £1 each ("the prefe}ence shares") 240,000
deferred shares of £1 each ("the deferred shares")
and 10,000 ordinary shares of §1 each ("the ordinary

shares"). The rights and restrictions attaching

+o each of the‘said classes of shares shall be

as follows:

(A) As regards incomeé -~

The profits which the company may determine t0

distribute in respect of any financial year or

other period shall be applied as follows:
first in paying to the holders of the
preference shares @ cumulative preferentiaT
dividend at the rate of 5% per annum on the
amount for the time peing paid up on such
shares;
second in paying to the ho{ders of the ordinary
shares a dividend not axceeding in the aggregate the
pext £1 million of the profits of the company
available for distributions; and
third in paying to the holders of the ordinary
shares and the deferred shares 4 dividend on
the respective amounts for the time being
paid up on those shares as if they ranked

pari passu.



(B) As regards capital -

on a return of assets on 1iquidation or otherwise

the surplus assets af the company remaining after

payment of jts liabilities shall be applied:
first in paying to the holders of the
preference shares a sum per share equal to
the amount paid up for each prererence share
together with a sum equal to any arrears of
dividend payable on such shares to be

calculated down to the date of the return

_of capital.and to be paid jrrespective of
whether such dividend has been declared or
earned or not;
second in paying to the holders of the
Qeferred shares a sum per share equal to the
amount paid up on each deferred share;
and
third in distributing the balance of such
assets amongst the holders of the ordinary
shares in proportion to the amount paid up
or credited as paid up on the ordinary
sharesPHer by them respectively.

(C) .As regards redemption -

Such of the preference shares as are fully paid shall

be redeaemable by the company at par not earlier than 1st
July 1991 by at least one month's notice in writing

of its intention to do so. On redemption the

registered holders of such shares shall be bound

to deliver up to the company the certificates

therefor for cancellation and thereupon the company
shall pay to themthe redemption monies together

with a sum equal to any arrears deficiency or
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Director

accrual of the cumulative preferential dividend
thereon to be calculated down to the date of
redemption whether such dividend has been declared
or earned or not and such dividend shall cease

to accrue from that date.

(D) As regards voting - o

The deferred shares and the preference shares shall
not confer on the ho]ﬁers thereof the righé to

reFeive notices of general meetings of the company

or to attend or vote thereat.
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this binding margin ‘
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appropriate

Nota

This notice and o

printed copy of the
rosolution authorising

the increase must be
forwardad to the Registrar
of Companies within

15 days after the passing
of the resolution

THG
Form F125 (No. 10} <}
© Fourmat Publishing
25 Bedford Row
London WCIR 4HE

Qctober 1979

Form Ne, 10

THE COMPANIES ACTS 1948 TO 1976
Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number
Al 1360153

Name of Company

MANSON FACTORS Limited *

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by
DOXHUVK Dexardorgiasisd Yspecial] T resolution of the company dated _30th June 1981
the nominal capita! of the company has been increased by the addition thereto of the sum

of £ 250,000 beyond the registered capital of £ 250,000

A printed copy of the resolution authorising the increase is forwarded herewith,

The additional capital is divided as follows:

Number of shares Class or share Nominal amount of each share

250,000 preference £1

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

The shares are redeemable, carry a 5% cumulative preferential
dividend, a preference in winding-up but no voting rights.

,/ ,,/ :
Signed /Z/ }

Presentor’s name, address and

; Please tick here if
- ;\/ continued overleaf

[Director] ¥Setieary ik Date _ 24+ 1 July 198]

reference (if any): For official use
General section Post room

N

RNT = e iq@)‘%::}
ON LYNNE & x R/

' 3 e i LAWSON' . oo - ) ,‘_‘}/‘

MCL‘., LQNDON’ Wf N " \ RPN PR
SUCITORS, ;
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Company No: 1360153,

THE COMPANIES ACTS 1948 TO 1983
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-0of-

MANSON FACTORS LIMITED
(Passed 24+h Januarvi98?)

At an Extraordinary General Meeting of the
Company duly convened and held on24+h January 1984, the
following resolution was duly passed as a Special Resolution:

RESQOLUTION
THAT the provisions of the existing Articles of Association
of the Company be amended by the deletion therefrom of the
existing Article 24 and the substitution therefor of a new
Article 24 as follows:

"24. The quorum Nécessary for the transaction of the
business of the directors shall be two.
Regulation 99 of Table A, Part I, shall not
apply to the Company"

Chairman of the Meeting,
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Comﬁany Number 1360153 \EFF . - 4;%f 0

THE COMPANIES ACT 1985

RESOLUTIONS

or

MANSON FACTORS LIMITED

DASSED Nineteenth day of DECEMBER, 1985. - /

At an Extraordinary General Meeting of the above-named Company duly
convened and held at Henrietta House, Henrietta Place, London, WIM 9AG,
on Thursday, 19th December, 1985{‘the following resolutions were. ’

* passed as Qrdinary and Special resolutions of the Company .

/

Ordinary Resolution

‘IThat the authorised share capital of the Company be lncreased from

£5300,000 to £1,000,000 by the creation of 500,000 Cumulatlve “/
Redeemable Preference Shares ("Preference Shares"} of £1 each to

rank pari paésu in all respects with the existing Preference Shares
‘in the capital of the Company.

Special Resolution

' That the Directors be authorlsed to lssue 500,000 Preference Shares
"of £1 each on such terxms as they think fit at any time before

Flratgdav of April, 1986, and that the Directors may allot such

P

chares as if Section 89 of the Company Act 1985 did not apply
to the allotment.
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g3k, == COMPANIES FORM No. 123
.

Notice of increase

in neminal capital
Plei?s? do nat Pursuant to section 123 of the Companies Act 1985
write
this ml;rgin

To the Registrar of Companies , For official use  Company number
Ploage complat :——-r'--r-—- .
Iagfblir. pref’;:agly 136053
In black typ2, or . n_ . .a. - ke -
bold block lettering  Name of company

* MANSON FACTORS LIMITED
* ingart full name
© of company ST

gives notica in accordance with section 123 of the above Act that by resolution of th

dated 19+h December,1985

/ the nominal capital of the company has been

increased by £ 500,000 beyond the registered capital of £ 500,000

§ the copy must be A copy of the resolution authorisinfg the increase is attached.5
printed or In some

mha,fo,m approved 1118 conditions (eq. voting rights, dividend rights, winding-up rights etc.

by the registrar .
¥ 9 shares have been or are to be issued are as follow:

Cumulative Redeemable Preference Shares to rank pari

/ e

e company

} subject to which the new

passu in

all respects, and form one class, with the existing cumulative

Redeemable Preference Shares.

Please tick here if
continuad overieaf

+ delate as Signed /( Q/‘ \/l/ &/ EiExurliSecretary]t Date 19.12.85.
appropriate

Presentor’s name address and " Eor official Use
reference (if any): General Section

HARFOILD REGIBTRARE

101/108 6T, PORTLAND 8%

LONDO

Wik ARt

Post room

@y@g The Solicitdrs’ Law Statianery Soclety ple, Oyez House, 237 Long Lans, London SE1 4PU

Companies G123

1966 Editior
FBS63  7-BE
A e W
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Company Number 1360153 \EFF i 45&

THE COMPANIES ACT 1985

RESOLUTIONS

oF

MANSON FACTORS LIMITED

PASSED Nineteenth day of DECEMBEZL 3 @3- /

At an Extraordinary General Meeting of the sbove~named .Company duly -

convened and held at Henrietta House,‘HenrieEta Place, London, W1M 9AG,
on Thursday, 19th December, 1985, the following resolutions were

Ordinary Resolution

That the authorised share capital of the Company be increased from

- passed as Ordinary and Special resolutions of the Company.

/

£500,000 to £1,000,000 by the creation of 500,000 Cumulative

‘Redeemable Preference Shares ("Preference Shares") of E£1 each to

rank pari passu in all respects with the existing Preference Shares

in the capital of the Company.

-—8pecial Resclution

That the Directors be authorised to issue 500,000 Preference Shares

of £1 each on such terms as they think fit at any time before
First day of April, 1986, and that the Directors may allot such
shares as if Section 8% of the Company Act 1985 did not apply

to the allotment.

/



< COMPANIES FORM No. 123
'y

Y Nistice of increase
. in nominal capilal
\.‘
Plaiase? 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 complet =T -
L legibly; praa:al‘:ly | 15 IS | 1360153
% in black type, or [ R

bold block lettering ~ Name of company

i* MANSON FACTORS LIMITED

* |nsert full nama l
of company

S

dated 19th December,1985

§ the copy must be A copy of the reselution authorising the increase is attached.8
printed or in some

by the registrar

-~
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shares have bean or are 10 be jssued are as follow:

Redeemable Preference Shéres.

-
a

gives notice in aceordance with section 123 of the above Act that by resolution of the company
/ the nominal capital of the company has been
increased by £ 500,0 00 beyond the registered capital of £ 500,000

P hér form approved 1Ne conditions {eg. voting rights, dividend rights, winding-up rights etc.

Cumulative Redeemable Preference Shares to rank pari

/

Please tick here if

) subject to which the new

passu in
all respects, and form one class, with the existing Cumulative

continued overleaf ! ;

Brgsentor’s name address and For official Use
reference {if any}: General Section

HARFORD AEQISTRARR
1017100 BT, PONTLAKD 81
LONDDML

YR 6o

/)
t detete as Signad /{/ Q/( \1\/-[@( iDirgaarl[Secratarylt Date 19 12.85.
appropriate i

Post room

QYL The solicitgis” Law Stetionery Sociaty plc, Oyez House, 237 Long Lane. London SE1 4PU

v nnn{ac r:1 92

1986 Edition
F5563 7-85
L



“HE COMPANIES ACTS 1948 10 1976
COMPANY LIMITED BY SHARES

MEMORANDUM
(Altered By Spenial‘Résolﬁtion péssed
, 1‘29th.March'1ﬁ78) ’
and w
S N
o ARTICLES OF ASSOLCATION
| fﬁff‘. .(adopted.gy gpecial Resolution passed 4th May 1978

" ag amended by Special Resolutions passad:ZBth.April 1986
' 30th June 1981 and 24th January 1984).

of
MANSON FACTORS LIMITED

(incozporated 29th March 1978)
Company No. 1360153




ON CHANGE OF NAME

> 1360153

7
2.

BRIGHTLODGE LIMITED - -

A O ST L oA

MANSON FACTORS LIMITED

R ‘sm JUNE 1978

s
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@ CERTIFICAVTE OF INCORPORATION

A

ctars 1 statechangod

N . D

D. G. THOMAS

claseatant Nevestogr of Compeiires



~ CERTIFICATE OF INCORPORATION

No.1360153

| hereby certity that

BRIGHTLODGE LIMITED-

© o this day i‘;\cbrporatcd'under the Companies Acts 1948 to 1976 and that the

Coaupany is Limited.

Crven undel, iny hand at Cardift the 29TH MARCH 1978

LAty
A .—JYV/

Assistani Regisirar of Companies

e
hrs

e g £, e e g e Ao mm
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THE COMPANIES ACTS 1943 to 1976.

COMPANY LIMITED BY SHARES,

Memorandum of Association

- QF
MANSON FACTORS LIMITED

(As amended by Special Resolution
passed 29th March 1978)

1. The name of the Company is "MANSON FACTORS

. LIMITED".

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

5. The objects for which the Company is est-
- ablished are :-

-(A) To carry on the business of factors, finan-

ciers and Industrial Bankers for the promo-
tion of the sale, for cash or on credit or
on instalment plan or hire purchase, hire
agreement or easy payment systems or other-
wise of motor or other vehicles of every
description and goods, wares, apparatbus,
machinery, and articles of every description
and in connection therewith or otherwise to
loan and advance money tc and to purchase
accounts on behalf of such persons, firms
or companies, concerned in any way whatever
in the sale or purchase in manner aforesaid
of the before mentioned articles or goods;
to carry on the business of financing hire
purchase transacblons and guaranteeing or
giving security for the payment of money or
tne performance of any obligabtion or under-

Yam: changed from BRIGHTLODGE LIMITED Sth June
1978.

PR



L

(B)

(¢)

(D)

(E)

(F)

-2-

taking; to carry on the business of
financiers, financial agents, bill dis-
counters, company promoters,underwriters,
and dealers in stocks, shares, book debts,
loans, annuities, and other securities,
mortgage brokers and insuruance agents and
to undertakes and carry on any business
transaction or obligation commonly under-
taken or carried on by financiers,company
promoters, concessionaires, contractors
or merchants and generally to enter into,
assist, or participate in financial,
commercial, mercantile, industrial and

other undertakings and business of all

kinds and to carry on, develop,and extend
the same or sell, dispose of and deal with
or otherwise turn the same to account.

To guarantee or give security for the pay-
ment or performance of any debts,contracts
or obligations of any pepson, firm or com-
pany, for any purpose whatsoever, and to
act as agents for the collection,receipt
or payment of money and generally to act
as agents for and render services to.
customers and others and generally to

td give any guarantee,security or indemnity.

To carry on any other trade or business
which can, in the opinion of the Board of
Directors bhe advantageously carried on
by the Company.

To purchase, take on lease or in exchange,
hire or otherwise acquire and hold for
any estate or interest any lands,build-
ings, easements, rights, privileges,
concessions, patents, patent rights,
licences, secrebt processes, machinery,
plant, stock-in-trade, and any real or
personal property of any kind necessary
or convenient for the purposes of or in
connection with the Company's business
or any branch or department thereof.

To erect,construct,lay down, enlarge,
alter and maintain any shops, stores,
factories, buildings, works, plant and
machinery necessary or convenient for
the Company's business, and to contri-
bute to or subsidisc the erection,con-
struction and maintenunce of any of the
above.

Po acquire by original  subscription,
tender, purchase or otherwise and hold,
sell, deal with or digpose el uny Shares,
Stocks, Debentures, Debenture Stocks,
RBonw.s, Oblipgations and Svcuritics,
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‘guaranteed by any Company constituted or
carrying on business in any part of the
world and Debentures, Debenture Stock,
Bonds, Obligabtions and Securities, guar-
anteed by any Governmenb' or Authority,
Municipal, Local or otherwise, whether at
home or abroad, and bto subscribe for the
same either conditionally or otherwise
and to guarantee the subscription thereof
and to exercise and enforce all rights and
powers conferred by the ownership thereof.

(¢) To borrow money and raise money and secure
* or discharge any debt or obligation of or

binding on the Company in such manner 2as
may be thought fit and in particular by
mortgages of or charges upon the under-
taking and all or any of the real or heri-
table and personal or moveable property
(present and future) and the uwncalled capital
for the time being of the Company or by the
creation and issue of debentures, debenture
stock or other obligations or securities of
any description.

() To guarantee suppord and for secure either
with or without consideration the payment
" of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest,
dividends, securities, moneys oOT shares: or
the performance of contracts or engagements
of any other company Or Persoil and in
o particular (but without prejudice to the
generality of the foregoing) of any com-
pany which 1s, for the time being, the
Company's holding company &s defined by
gection 154 of the Companies Ac?® 1948 or
another subsidiary, as defined by the said
section of the Company's holding company
or otherwise associated with the Company
in~ usiness and to give indemnities and
gu .antees of all kinds and by way of
cecurity as aforesaid either with or with-
out consideration to mortgage and charge
and undertaking and all or any of the real
and personal property and assets present
‘ or future, to issue debentures and deben-
o, ture stock and collateral or further to
secure any securities of the Company by
a Trust Deed or obther assurance and to
enter into partnership or any joing
purse arcangement with any person,per-
sons, L[iTm or company.

(1) To make advances to customerg and others
witih or without security, and upon  such
terms as the Company My abprove, and to
guacantee the dividends, interest and
cnpital of the shares, slocks or securi-
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ties of any company of or in which this
Company is a member or is otherwise
interested.

To receive mcney on deposit or loan upon
such term as the Company may approve,and
generally to act as bankers for customers
and others.

To apply for, purchase or otherwise
acquire and hold any patents, brevets
d'invention, licences, concessions,
copyrights and the like conferring any
right to use or publish any secret or
other information and to use, exercise,
develop or grant licences in respect of
the property,rights,information.93acqpired.

To take part in the formation, management,
supervision or control of the business or
operation of any company or undertaking
and for that purpose to appoint and
remunerate any Directors, Accountants or
experts or agents.

To employ experts To investigate and
examine into the condition, prospects,
value, character, and circumstances of
any business concerns and undertakings
and generally of any assels, propertyor
rights. ‘

To establish or promote or concur in
establishing or promoting any other
company whose objects shall include the
acquisition or taking over of all or any
of the assets or liabilities of this
Company or the promotion of which shall
be in any manner calculated to advance
directly or indirectly the objects or
interests of this Company and to acquire,
hold, dispose of shares, stocks, or secC-
urities ilssued by or any other obligations
of any such Company.

To draw, make, accept, endorse, negoti-
ate, discount and execute pPromissory
notes, bills of exchange, and other
negotiable instruments.

7o invest and deal with the moneys of the
Company nob immediately required for the
purposes of the business of the Company
in or upon such investments and in such
manner as the Company may approve.

To pay for any propcvtyot‘rnﬁﬂAsacquived
by the Company either in cish or fully
or partly paid up shaeesg, withorwithout

S s —
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_acqguire and hold, sell, deal with ordispose
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preferred or deferred or special righis or
restrictions in respect of dividend repay-
ment of capital, voting or otherwisey ox
by any securities which the Company ‘has :
power to issue, or partly in one mode and :
partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or ?

rights sold or otherwise disposed of or !

dealt with by the Company, either in cash,
by instalments or otherwise, or in fully
or partly paid-up shares or stock of any
company or corporation, with or without
preferred or deferred or special rights or
restrictions in respect of dividend, repay- /
ment of capital, voting or otherwise, or in E

‘debentures or mortgages or other securities ¢

of any company or corporation or partly in !
one mode and partly in another, and gener- ./
ally on such terms as the Company may S
determine, and to hold, dispose of or .
otherwise deal wilh any shares, stock ox

securities so acquired. -

S hee

e e e S

To amalgamate with or enter into eny
partnership or arrangement for sharing {
profits, union of interests, reciprocal l
concesgion or co-operation with any com- L

pany, firm or person carrying on or pro-

posing to {rarry on .any~vusiness within the o
objects of this-Company or/which is capable {
of being carried on so as® directly or L
indirectly to benefit this Company, and to

of any shares, sbtock or securities of or i
other interests in any such company, and
to guarantee the contracts or liabilities
of . subsidise or otherwise assist. any
such company.

To purchase or otherwise acquire, = ke b
over and undertake 2ll or any part of the ' :
business, property, liabilities gnd trans- =
actions of any person, [irm or company

carrying on any business the carryilg on

of which is calculated to benelit <Inis

Company or to advance 1its interests, OT ;
possessed of property suitable for the

purposes oI the Company.

-5 0

To sell, improve, manage, develor., Turn
to account, exchange,let on rens,royalty,
share of profits or otherwise, grant
licences, easements and other rights in
or over, and in any other mannar deal
with or dispose of the undertaking and

all or any of the property and assets for
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the time being of the Coumpany for such

consideration as the Company may think
fit. .

To grant pensions,allowances,gratuities
and bonuses to officers or ex-officers,
employees or ex-employees of the Comp-
any or its predecessors in business or
the dependents of such persons and to
establish and maintain or concur in main-
taining trusts, funds or schemes, (whether
contributory or non-contributory), with a
view to providing pensions or other funds

for any such persons as aforesaid or
their dependents.

To aid in the establishment and support
of, any schools and any educational,
scientific, literary, religious or
charitable institutionscn?tradesocieties,
whether such institutions or societies be
solely connected with the business carried

-on. by the Company or its predecessors in

business or not, and to institute and

" maintain any club or other establishment.

To distribute among the members in specie
any property of the Company, Or any pro-
ceeds of sale or disposal of any property
of the Company, but so that no distribu-
tion amounting to a reduction of capital
be made except with the sancilon (if any)
for the time being reguired by law.

To do all or any of the above things in
any part of the world, and either as
principels, agents, trustees,contractors
or otherwise, and either alone or in
conjunction with others, and either by,
or through agents, trustees, subcon-
tractors or otherwise.

To do all such other things as are
incidental or conducive to the above
objects or any of them.

It is hereby declared that the objects

of the Company &as specified in each of the
foregoing paragraphs of this clause shall
be separate and distinct objects of the
Company and shall not be in any way limited
by refercace Lo any other paragraphs or tne
order i - which the same OCCUT.

4.

The 1iabilityof the pembers ia limiteld,
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5. The share capital of the Company is £1,000,000 divided
into 10,000 Ordinary Shares. of £1 each, 240,000 Deferred
Shares of £1 each and 750,000 Cumulative Redeemable
Preference Shares of £1 each.

The original share capital of the Company of £100 was
increased to £10,000 on 29th March, 1978 divided into
10,000 shares of £1 each; to £250,000 on 4th May, 1978
by the creation of 240,000 Preféerence Shares of £1 each
(the rights of which were subsequently varied the shares
now being Deferred Shares); and to £500,000 on 30th June,
1981 by the creation of -250,000 Cumulative Redeemable
Preference shares of El each ;.and. to £1,000,000 on 1%th
December, 1985 by the creation of 500,000 Cumulative Redeemable

.~ Preference Shares of £] each.

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

DO
\

.NAMES, ADDRESSES AND DES-
CRIPTIONS OF SUBSCRIBERS

{fumber of Shares
taken by each

Subscriber
DAVID ORDISH, - - ONE
22-24 Cowper Street,- :
City Road,
Tondon ECZ2A 44F.
Company . Director. : ’
DEREK PATTISON, N ONE

- 22-24 Cowper Street, °
City Road,
London BC2A 4AP.

Company Director.:

DATED the 6th day of rarch 1978

WITNESS to the above Signatures

RACHEL FUTERMAN,
W 22-24 Cowper Street,

City Road,

Tondon ZCZA 4AP.

Company Director.



THE COMPANIES ACTS 1948 to 1976

COMP&NY LIMITED BY SHARES

NEW
Articles of Association

<0

OF

MANSON FACTORS LIMITED . R

(Adopted by Special Resolution passed 4th May, 1978 .
as amended by Special Resolutions passed 28th Aprll 1980
30th June, 1981 and 24th January,l984 )

\}\‘

'PRELIMINARY

1. - The regulatlons contained’ in Part "I of
Table A in the First Schedule to-the Companies
Act, 1948 (hereinafter referred to as "Table
N ) A, part I") shail, except as hereinafter
provided and so far as the same are not
ihconsistent with the provisions of: these
Articles, apply to the Company, and regulation
1 of Table &, Part I, shall apply to the
e construction of these articles. Part II of
-  +the said‘Teble A shall not apply to the Company.
. N = . ‘ 5y

v \ © , PRIVATE COMPANY

)

i

2.  The Company is a private‘company, and
accordingly - )

(&) The right to transfer shares in the
Company shall be restricted in manner herein-
after appearlng, /x
L (B) The number of membexrs of the Company (not
‘ including persons who are in the employment
L of the Company, and persons who, having been
formerly in the employment of the Company, were
whilé in such employment and have continued
after the determination of that empleoyment to
be members of the Company) is limited to Fifty.
provided that where two or more persons hold
one or more shares in the Company jointly they
shall for the purposes of this paragraph be
treated as a single member;

(C) No invitations shall be made to the
public to subscribe for any shares or debenture
of the Company; and

- T3 - T LA B o
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(D) The Company shall not have power to issue

share warrxants to be

Arer.

SHARES

e 38 ' ohe share capital of the Company at the

date of the adoption
divided into 250,000
preference shares of

of this Article is £500,000
cumulative redeemable
€1 each ("the preference

shares") 240,000 deferred shares of £1 each

“he deferred shares

“y and 10,000 ordinary

shares of £1 each ("the ordinary shares"). The
rights and restrictions attaching to each of
+he said classes of shares shall be as follows:

(A). . As regards income -

The profits which the company may determine
to distribute in respect of any financial year
or other period shall be applied as follows:

First in paying to the nolders of the preference
shares a cumulativezpreferential dividend at
“the rate of 5% pexr annum on the amount for the

(¢

. Lime being paid up on such shares;

-

ﬁﬁecond in paying to the holders of the ordinary
¢hares a dividend not exceeding in the aggregate
the next £1 million ofr-the profits of the

company available ggf‘ﬁistribution; and

tﬁird in paying to the holders of the ordinary
shares and the deferred shares a dividenq on
rhe respective amounts for the time being paid

up on those shares a

s if they ranked paril passu.

(B) As . regards capital -

on a return of asset
otherwise the surplu
remaining after paym
be applied:

First in paying to t
shares a sum pPer sha
up for each preferen
sum equal to any arr
on such shares to be
date of the return O
jrrespective of whet
declared or earned ©

second in paying to

s on liquidation or
s assets of the company
ent of its liabilities shall

he holders of the preference

re equal to the amount paid
ce share together with a

ears of dividend payable
calculated down to the

f capital and to be paid
her such dividend has been

r not;

the holders of the deferred

shares a sum per share equal to the amount paid

up on each deferred

share; and

» By Ordinary Resolution passed on 19th December 1985 the
share capital of the Company vas increased te £1,000,000
divided into 750,000 cumulative redeemabie preference shares
of £1 each, 240,000 deferred shares of £l sach and 10,000
Ordinary shares of Ll each.
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third in distributing the balance of such assets
amongst the holders of the ordinary shares in
proportion to the amount paid up or credited

as paid up on the ordinary shares held by them
respectively.

(C) As regards redemption -

Such of the preference shares as are fully paid

.shall be redeemable by the Company at par not

earlier than lst July 1991 by at least one
month's notice in writing of its intention to
do so. On redemption the registered holders

of such shares shall be bound to deliver up

to the Company the certificates therefor for
cancellation and thereupcon the Company shall
pay to them the redemption monies together with
a sum equal to any arrears deficiency or accrual
of the cumulative preferential dividend thereon
to be calculated down to the date of redemption
whether such dividend has been declared or
earned or not and such dividend shall cease

to accrue from that date. ‘Q

(D} As regards voting -

%he deferred shares‘and the preferehée shares
shall not confer on the holders thereof the

,, right to receive notices of general meetings
of the Company or to attend or vote thereat.

ISSUE OF SHARES

4.(x) All unissued shares (whether in the
oricinal or any increased share capital) other
than the preference shares shall, before issue,
be cifered to the members. Every such offer
shaxl give detalls of the shares which the
Comgany wishes 'to issue and the proposed texrms
of :ssue thereof and shall invite each member
to apply in writing within such period as shall
be specified for such maximum number of the
shares then to be issued as the member wishes

to “ake.

{2) At the expiration of such period, the
shares so offered (or sa many of them as the
membars have applic® . &3 shall be allotted
to or amongsl the members who have applied for
them and, if more than one member has so applied,
the shares shall be divided between them
prc;ortionately (so far as possible)
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accordingly to the npumber of shares in’

respect of which they are registered PROVIDED
THAT no member shall be obliged to take more

than the maximum number specified by him as
aforesaid.

(3) The Directors may dispose of any
shares not applied for by members and any
preference shares in such manner as they

~think appropriate.

LIEN

5. In regulation 11 of Table A, Part I,

The words "(not being a fully paid share)"
and the words "(other than fully paid
shares)" shall be omitbted..

CALLS ON SHAFZS'

6. In regulation 18 of Table A, Part I,
the number and words "five per cent per
anpum" shall be replaced by the number and
words "3 per cent above the base rate for
the time being of Barclays Bank Limited".

7. The Directors may not, on the issue of
shares,differentiate between, the holders as
fc the amounts of calls %o be paid and the
times of payment. Regulation 20 of Table A,
Part I, shall not apply to the Company.

TRANSFER OF SHARES

8. 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 isa fully
paid share. Regnulation 24 of Table A,
Part T shall not apply to the Company.

GENERAL MEETINGS

9. Tn regulation 49 of Table A, Part I,
the words '"one Member" shall be substituted

for the words "two Members".

AT e T
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PROGEEDINGS AT GENERAL MEETINGS

10. In regulatior. 55 of Table A, Part I
the word "three" shall be replaced by the
word "two'. '

11. A poll may be demanded at any general
meeting by the chairman or by any number
present in person or by proxy and entitled
to vote. Regulation 58 of Table A, Part I

.shall be modified accordingly.

12, ] In regulation 54 of Table A, Part I,
the words "member or" shall be inserted
immediately before the word "members" in
the last line. W

1%, Subject to the provisions of the Act,
s resolution in writing signed by all tThe
members for the time being entitled to
receive notice of and attend and vote at
zeneral meetings (or being corporations,
by their duly authorised representabives)
shzll be as effective as if the same had

‘been passed at a  general meeting of the
- Company duly convened and held and may

consist of several documents in the like

. form, each signed by one or more persons.

DIRECTORS

1. The number of the directors shall not
ma less than three., Regulabtion 75 of Table
4. Pzrt I, shall not apply to the Company.

16, The directors' fees shall from time to
~ime be determined by an ordinary resolution
of the Company and shall, unless such resolu-
-ion otherwise provides,be divisible among
rne directors as they may agree oT failing
agreement,equally,except that any director
wno shall hold office for part only of the
period in respect of which such fees are
peyable shall be entitled to rank in such
division only for a proportion of the fees
related to the period during which he has
weld office. The directors may repay to
any director all such reasonable expenses
ac he may incur in attendin and returning
rrom meetings of the directors, or of any
sommittee of the directors, or general
meetings., or otherwise in or about the
business of the Company. Regulation 76

of Table A, Part I shall not apply to the
Company .

a -

.&. £ director shall not be required to
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hold any shares in the capital of the Com-

pany to qualify him for office. Regulation
%9 of Table A, Part I, shall not apply to
the Company.

BORROWING POWERS

17. fhe proviso to regulaticn 79 of Table
A, Part I, shall not apply %o the Company.

POWERS AND DUTIES OF DIRECTORS

18, DNo director shall be disqualified by his
position as director from entering into any
contract or arrangement with the Company, and
any director may vote and be taken into
account for the purpose of constituting a
quorum in respect of any contract or arrange-
ment in which he may be in any way interested,
and may rebtain for his own absolute use and
benefit all profits and advantages accruing to
him therefrom. A director may hold other
office or place of profit under the Company
other than that of auditor on such terms as
to remuneration and otherwise as the directors
may determine. Paragraphs (2) to (5) inclu-
sive of regulation 84 of Table A, Part L,
shall not' apply to the Company.

19. The last two lines of regulation 86 of
Table A, Part I, shall not apply to the Com-

pany.
RETIREMENT OF DIRECTORS

20. 'The office of a director shall Dbe
vacated in any of the following events,
namely :-

(a) If he becomes prohibited by law from
acting as a director;

(b) If he resigns his office by notice in
writing to the Company;

(c) Ifhe has a recelving order made against
nim or compounds with his creditors
generally;

(4) If he becomes of unsound mind; ox

(¢) If he be absent from meebings of the
directors for six months without leave,
and the directors resolve that his
office be vacated.

Regulation 88 of Table A, Part I, shall
not apply to the Company.
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21. No directors shall be subjectix)retire—
ment by rotation and regulations 89 to 92
inclusive of Table A, Part I, shall not
apply to the Company and any other refer-
ences to retirement bY rotation in Table A,
Part I, snall be modified accordingly.

|
50/ Regulation 94 of Table A, Part I, shall !
not apply to the Company - :

PROCEEDINGS OF DIRECTORS

- 2%. 1t shall be necessary to give notice
of a meeting of directors to any director
for the time beingabsentfrom the United
Kingdom, provided that he has left with the
Company detbails of an address at which he
may be reached by post OT telephone. Regu-
1ation 98 of Table A, part I, shall be
modified‘accordingly.

Y

24, * The guorum necessary for the transac- *Ag éubstituted by
. gion of the business of the directors shall  Special Resolution
be two. Regulation 99 of Table A, part I, passed 24.1.84

shall not apply to the Company .

25. A resclution 1in writing signed by all
the directors shall be as effective .as 2
resolution at a meeting of the directors
duly convened and held, and may consist of
several documents in the 1ike form, each
signed by one or more of the directors.
Rezulation 108 of Table A, Part I, shall not
apoly ©oO the Company.

ALTERNATE DIRECTORS

26. (&) Any director may at any time by
writing under his hand, and depositing with
the Company, appoint ancther director or any
person approved DY the directors to be his
slternate director and may in like manner at
zny time terminate such appointment.

(b) The appointment of an alternate
jirector shall 1ipso facto determine (1) on
the happening of any event which, if he were
+ director, would render him legally dis-
spalified from acting as a director Or (ii)
{f he has & recelving order made against him
or sompounds with his creditors generally,
>y (iii) if he becomes of unsound mind. His
sprointment shall also determine ipso facto
if his appointol ceases f[or any reason to
pe & director.

(c) An alternate direcltor shall be
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entitled to receive notices of meetings of
the directors and to attend and Vvote as a
director at any such meeting at which the
director appointing him is not personally
present and to count towards a quorum at
such meeting and generally at such meeting
to perform the functions of his appointor as
a direchor. An alternate director (except as
regards remuneration and the power to appoint
an alternate) shall be subject inall reference
to the directors of the Company. Any person
acting as alternate shall have one vote (in
the case of a director in addition to nis
own vote) for each director for whom he- acts
as an alternate. An alternate director shall
not (save as aforesaid) have power %o act as
a director nor shall he be deemed to be a
director for the purpose of these articles.

(&) An alternate director may be repaid
by the Company such exXpenses ' as might be
properly paid to him if he were a director,
and he shall be-entitled %o receive from the
Company such proportion (if any) of the fees
otherwise payable to his appointor as such
appointor may by notice 4in writing to the
Company from +time to time direct, but save
as aforesaid he shall not in respect of such
appointment be entitled to recelve any remun-
eration from the Company.

DIRECTORS

27. So long as Manson Finance Trust Limited
is the holder of a majority of the issued
share capital of the Company, it shall be
~ entitled to appoint from time %O time two
~persons as directors of %he Company and to
remove from office any person SO appointed
and to appoint any other person in his or her
place. where at least one such director is
so appointed, then the quorul necessary for
the transaction of the business of the direc-
tors shall include one director so appointed
and no resolution of the directors shall have
been duly passed unless at least one director
so appointed has voted in favour of 1it.

NOTICES

58. A notice may be given DYy che
any member either personglly or by
y

-
N
W

o

<
bl
-

Company to
sending it

by post Lo him or nis registersd address.
where anotice is sent by rost, sé vice of the
notice shall be deemed te Dde effacted LY pro-

perly addressing, preparing ani posting a
letter conbaining the notioe, ard o have been
offected in the case of & natice 2f a meebing



at the expiration of forty eight hours after
the letter containing the same is posted,and
in any .other case ab the time at which the
jetter would be delivered in the ordinary
sourse of post. Regulation 131 of Table A,
Part I shall not apply £o .the Company.

- 29. Notice of every general meeting shall be
given in any manner hereinbefore authorised
fo every member who has supplied an address
to the Company. Of regulation 1%4 of Table A,
part I, paragraph (a) gshall be modified
accordingly, and paragraphs (v) and (c)
shall apply to the Company.

INDEMNITY ,

30. Subject to the provisions of the Act,
every director, auditor and security or
other officer of the Company shall be
o ( entitled to De indemnified by the
S Company against all costs,charges, losses,
expenses and 15abilities incurred by him
in the execution and discharge of his
auties or in relation thereto. Regulation

136 of Table A, Part I, shall be extended
accordingly.
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_ THE CUMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

" BRIGHTLODGE LIMITED g

PASSED 4TH May 1978

AT AN EXTRAURDINARY GENERAL MEETING of the above named company

duly convened and held at 9 Henrietta Place, London Wl. on

4th May 1978 the following resolutions were duly passed as

special resolutions:
RESOLUTION

1. That‘the capital of the company be increased, from £10,000 divided
into 10,000 ordinary shares of £1 each to £2$U,DDU by the creation
of 240,000 new shares ofiﬁl each to be called\preference shares
which shall be attached with the following special rights,

privileges and restrictions:-

(a) the rights to a Fixed cumulative preferential dividgnd at
the rate of 5% per annum on the capital for the time being
paid up thereon.

(b) the right in a winding-up to have the capital paid up thereon,
and all arrears of dividend up to the date of commencement of
the vinding-up calculated to the date of payment paid off in
priority to any payment off of
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capital on the ordinary. shares’ but with..no further
or otherrright to psrticipate in the profits or
assets- of the Company.

() 4£he said shares shall not.confer. upon the holders
- thereof the right to receive notices of general .

meetings of the_Company1Qr to attend or vote thereat.

-

2. That the drnft nru articlc* ol aqanciatkon produced to the meeting

~and inic falled by the chalrman Lor‘thc purponc o£ 1dentif1cution be
uéopted as the ncw articles of aqwociation of thc company in

ubstitutlon for and Lo the excluqlon of all the cxistlng articles

W
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Company No.1360153 ‘ ‘ | ‘

The Companies Acts 1948 to 1976

]

Company Limited by Shares ‘ '

1
SPECTIAL RESOLUTIONS OF ‘ ) i
! . ‘ ’ d
" MANSON FACTORS LIMITED

~ . = b
PASSED ON 28th APRIL 1980 : | | i

At an extraordinary gencral meeting of the above
named company duly convened and held at 101-107
Great portland Street, London Wl on 28th April b
1980 the following resolutions were duly passed v
as Special Resolutions:~ ‘ ‘

1. "That the right of the prelerence shareholders
to receive a fixed cumulative dividend at the
rate of 5% be varied so that they rnaccve a
sived cumulative dividend at the rate of 3%%
per annum on the. capitai for thc time being
paid up thercon.”

nmhat the Articles of Association of the Company
b~ altered by the delet.lon of the existing Clause |
~3{a) and the substitution thercfor of the '

following Clause 3{(a):- "

3{a) the right o a fixed cunulative preferential

T dividend at the rate of 3§ per annum on

¥ the capital for the time being paid up
theroon.”

// Ce /e ei o CHATRMAN
/




No.1360153

THE CQMPANIES ACTS 71948 TO 1980

A

 CONPANY LIMITED BY SHARES

SPECIAL RESOLUTION

~a0f-

i ‘ MANSON FACTORS LIMITED

PASSED 30TH JUNE 1981

At'aﬁ extraordinary general meettng of the above- named company
duly cnnvened and held at Henrietta House. Henrietta Place,
London WI™ 926G on 30th.June 1981 the folloming reso1ution

was duly passed’ as a special resnolution:

' RESGLUTION
THAL:

(2) the existing issued 240,000 p}eferenca shares of
-1 each of the company be converted {nto deferred shares
of £1 each having attached theretoe the rights and
restrictions set out fin the Articles of Association of
the company as amended by this resolution;
(b) the authortsed share capital of the company be
increased to £500,000 by the creation of 250,000
cumulative redeemable preference shares of L1 each
having attached thereto tha rights and restrictions

set out in the Articles of Assoclation of the comnany as

amended by this resplutian; and

P
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{c) the Article

s of agsociation of the company he

rticle 1 thereof with the following

aménded by replacing A

new Article: .
=3, The share capital of the company at the date

of the adoption of this Article 1s ¢500,000 divided

ereemab\e preference

l

3 “4nto 250,000 cumulative
1 each ("the prefere
f i cach {"the deferred shares”)

¢hares cf 1 nce shares "y 240, 000

deferred shares 0
and 10,000 ordinary shares of %1 each (“the ordinary

shares"). T The rights and restrictions attaching

s

to each 6? the said classes of shares shall be

as}follows:
‘(A} As regards fncome - J
ts which the company may getermine 1O

pect of any financia] year or

The profi

distribute in res

other period shall be applied as fo11ows

first in paying to the holders of the

preference shares cumulative préferhntial

diyidend at the rate of 59 per @hnum on the
paid ﬁp on such

amounf for the time being

sharessy

second in payina to the holders of the ordina<y

s A dividend not exceedina in the aggregate the

share

naxt €1 million of the profits of the company

available for distribution; and

tni.d in paying to the holders of the ordinary

{yidend on

shares and the deferred shares & d

the respective amounts for the time being

paid up on those shares as if they ranked

pari passu.

Y
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(8) As regards cabit?\ -

On 2 return of asse%s on 1{quidation or otherwise

"the surplus assets of the company remaining after

payment of its 1iabilities shaiT‘be applieds
first in paying to the ho1ders of the
preference shargf a sum per share equal to

s the amount paid up for each pre.erence share
together wﬁth & sum equal to any arrears of

dividend payable on such shares to be

c$1culated down to the date of the return

1

of capitalwand to be paid irrespective of

whether such dividend has been dec1ared or ' -
earned or not. ‘
second in paying to the holiders of the

deferred shares a sum per share equal to the

amount paid up on each deferred‘share{

and‘ ’ B ‘ |

third in d1stributing the balance ofgsﬁch

assets amongst the hotders of the ordinary

shares in proportion to the amount pafd up
or,credited as paid up on the oidinary

shares held by them respective]y

(C) As 1ege -ds redemption -

" guch of the preference chares a5 are fully paid shall

be redeemadle by the company at par not earlier than 1st
July 1991 by at least one month's notice in writing

of 1ts {ntention to do so. On redemption the

registered holders of such shares shall be bound

to deliver up tO the company the certificates

therefor for cancellation and thereupon the company
shall pay to themthe redemption monfes together

with a sunm equal te any arrears daficlency oOf

]
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- Director ‘ '

accrual of the cumulative préferentia! dividend
thereon to be calculated down to the date of
redemption whether such dividend has been declared

or earned or not and such dividend shall cease

to accrue from that date.

. (D) As regards voting -

The deferred shares and the preference shares shall

nat confer on the holders thereof the right to

recefve notices of general meetings of the company
- or to attend or vote thereat.
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Company Number 1360153

THE COMPANIES ACT 1985

RESOLUTIONS

OF

MANSON FACTORS LIMITED

PASSED Nineteenth day of DECEMBER, 1985.

At an Extraordinary General Meeting of the above~named Company duly
convened and held at Henrietta House, Henrietta Place, London, WiM 9AG,
”,onKThursday, 19th Decembex, 1985, the following resolutions were

ﬁassed as Ordinary and Special resolutions of the Company.

Ordinary Resolution

That the authorised share capital of the Company be increased from
£500,000 to £1,000,000 by the creation of 500,000 Cumqlative
rRedeemable Preference Shares ("pPreference Shares") of £1 each to
rank pari passu in all respects with the existing Preference Shares

in the capital of the Company.

Special Resolution

That the Dixectors be authorised to issue 500,000 Preference Shares
of €1 each on such terms as they think fit at any time before
First day of April, 1986, and that the pDirectors may allot such
shares as if Section 89 of the Company Act 1985 did not apply

to the allotment.
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CERTIFICATE OF INCORPORATION
- ON CHANGE OF NAME

| No. lSGOngJB{D/ﬁ
hereby certify that

MANSON FACTORS LIMITED

having by special resolution changed its name, is now

~incorporated under the name of
| BENCHMARK FACTORS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3078 JUNE 1986

1. SAUNDERS (MRS)

an authorised officer
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
ETT TN
! rot ! 1360153
S e I |
Name of company
* BENCHMARK FACTORS LIMITED E

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month
I31 103

The current accounting reference period of the company is to be treated as [shortenedp{rxtendedit and
Xpstabexsseriask ag haxing gamexsosx srak will come to an end]t on

Day Morith  Year

1 1] T i
[} 1 1 ] I ]
301104311191 4g:g
If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement
should be completed:
The company is a [subsidiary] [holding companylt of

, company number.

the accounting reference date of which is

Signe@\%&gx IDirectes] [Secretary]t Date 2 __JULY 1987

Presentor's name, address and For officia! use
reference (if any): Goneral Section Post room, .

D J Freeman & Co
43 Fetter Lane
London

EC4A TNA

Tel: 0T 583 4055
Ref: MXR/66702
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THE COMPANIES ACT 1985 iR b

CQMPANY LIMITED BY SHARES

,
\

RESOLUTTION OF
FACTORS LIMITED

- )
ﬁ/‘
Passgp ™9 Sty 1987
/ By a written resolution of the holders of a13 ‘the
JL‘ . capital of the

Company  dated 4™ MW

\1 1987 the following
Resolution wag passed,
RESOLUTION
THAT
' the name of the Conpany be changed +o

"Chancery Factors
© Limited®,




v

¥

FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1360153

| hereby certify that

BENCHMARK FACTORS LIMLTED

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

CEANCERY FACTORS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14 SEPTEMBER 1987

MRS, M. MOSS

an authorised officer
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COMPANIES FORM No. 123

Notice of iIncrease
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies
{Address overleaf}

Name of company

For official use

Lol e e i

N I B

| T

!
s’

Th - AR

.

Cormnpany number

4

1360153

« CHANCERY FACIORS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

1994

dated Sa FPegouaey

increased by £ 1,250,000

A copy of the resolution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

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

See the attached print of Speclal Resolutions.

Signem Designations SE%\

the nominal capital of the company has been

beyond the registered capital of £ 1,000,000 . ...

Please tick here if
continued overleaf

Date S Fate iy \oﬁ\

Presentor’'s name address and
fefsrence flanyly oo,
43~Fetter-tene,
Lendeorn—ES4d--1NA.

JAMCERY PLC
CLIANE
S\WISS COTTAGE, L ONDON, NW3 3HF

ENUE ROAD

Afs M1

For official Use
Benaral Saction
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No. 1360153
THE COMPANIES ACTS 1985 AND.1989
COMPANY LIMITED BKY SHARES
RESOLUTIOI;IS
OF |
CHANCERY FACTORS LIMITED

; Sk ey
Passed on . FANUEARN- 1991

At an Extraordinary Ceneral Meeting of the above-named Company duly
convened and held on the above date, the following Resoiutions were
duly passed:

SPECIAL RESOLUTIONS

1. THAT the authorised share capital of the Company be and it is
“herebyq increased from £1,000,000 to £2,250,000 by the creation of
550,0(1)2 Ordinary Shares of £1 each ranking pari passu  with the
existing Ordinary Shares of £1 each and 700,000 %, "AY Cumulative
Redeemable Preference Shares of £1 each, having attached thereto the
rights and restrictions specified in the Articles of Association as
proposed to be amended by the Resolution numbered 2 below,

2, THAT the Articles of Association of the Company be amended by
deleting Article 3 thereof and substituting therefor the following new
Article: '

"3.  The share capital of the Company at, the date of the
adoption of this Article is £2,250,000 divided into 700,000 n "AV

\ 011AMJ.aa/cas/A
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Cumulative Redeemable Preference shares of £1 each ("the
Preference Shares") and ’I,SS0,000Q.Ordinary Shares of £1 each
("the Ordinary Shares"). The rights and restrictions attaching
to each of the said classes of shares shall be as follows:

(A) As regards income -

The profits which the Company may determine to distribute in
respect of any financial year or other period shall be applied first
in paying to the holders of the Preference Shares a cumulative
p‘referential dividend at the rate of 13% per annum on the amount
for the time being paid up on such shares and subject thereto in
the payment of a dividend to the holders of the Ordinary Shares
according to the amount paid up or credited as paid up thereon.

(B) As regards capital ~

On a return of assets on liguidation or otherwise the surplus
assets of the Company remaining after payment of its liabilities
shall be applied first in paying to the hoiders of the Preference
Shares a sum per share equal to the amount paid up for each
Preference Share together with a sum equal to any arrears of
dividend payable on such shares to be .calculated down to the
date of the return of capital and to be paid irrespective of
whether such dividend has been declared or earned or not and
the residue shali be divided amongst the holders of the Ordinary
Shares in proportion to the amount paid up or credited as paid
up thereon.

(C) As regards redemption -
Such of the Preference Shares as are fully paid shall be
redeemable by the Company at par not eariier than 31st December

1996 by at feast one month's notice in writing of its intention to
do so. On redemption the registered holders of such shares shall

011AM) . aa/cas/A
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be bound to deliver up to the Company the certificates therefor
for cancellation and thereupon the Cofnpany shall pay to them the
redemption monies together with a sum equal to any arrears
deficiency or accrual of the cumulative preferentiai dividend
thereon to be calculated down to the date of redemption whether
such dividend has been declared or earned or not and such
dividend shall cease to accrue from that date.

(D) As regards voting -~

The Preference Shares shall not confer on the holders
thereof the right 1o receive rotices of general meetings of
the Company or to attend or vote thereat,"

Chairman

011AMJ.aa/cas/A
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No. 1360153
THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
RESOLUTIONS
OF
CHANCERY FACTORS LIMITED
Passed on S‘Lhmwﬁgl
— D)

At an Extraordinary General Meeting of the above-named Company duly

convened and held on the above date, the following Resolutions were
duly passed:

SPECIAL RESOLUTIONS

1. THAT:

(a) all of the issued Deferred Ordinary Shares of £1 each in the
capital of the Company be converted into Ordinary Shares of £1 each,
ranking pari passu with the existing Ordinary Shares of £1 each.

{b) all of the issued Cumulative Redeemable Preference Shares of £1
each in the capital of the Company be converted into Ordinary Shares
of £1 each, ranking pari passu with the existing Ordinary Shares of £1
each.

2. THAT the authorised share capital of the Company be and it is
hereby increased from £1,000,000 to £2,250,000 by the creation of
55000(@ Ordinary Shares of £1 each ranking pari passu ﬂ;h the
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existing Ordinary Shares of £1 each and 700’0009--”/1\" Cumulative
Redeemable Preference Shares of £1 each having attached thereto the
rights and restrictions specified in the Articles of Asscciation as

proposed to be amended by the Resolution numbered 5 below.

3. THAT, subject to the passing of Resolution 2 above, the
Directors be and are hereby generally and unconditionally authorised to
exercise all the powers of the Company to allot all relevant securities
(as defined in Sectton 80 of the Companies Act 1985) which shall be
authorised but unissued immediately following the passing of Resolution
2 above, provided that such authority shall, uniess previously revoked
or varied by the Company in General Meeting, expire 5 years from the
date on which this Resolution is passed save that the Company may
make an offer or enter into an agreement before the expiry of such
authority which would or might require relevant securities to be allotted
after such authority had expired and the Directors may aliot relevant
securities in pursuance of any such offer or enter into an agreement as
if the authority conferred hereby had not so expired,

n, THAT, subject to the passing of Resolutions 2 and 3 above, the

Directors be and are hereby empowered pursuant to section 95 of the
Companies Act 1985 to allot equity securities (as defined in section 94
of the Companies Act 1985) for cash pursuant to the authority
conferred by Resolution 3 above as if section 89(1) of the Companies
Act 1985 did not (insofar as it would otherwise do so) apply to any
such allotments provided that this power shall expire 5 years from the
date on which this Resolution is passed save that the Directors may
allot equity securities in pursuance of an offer or agreement made by
the Company before the expiry of such authority as if the power
conferred hereby had not expired.

5. THAT "the Articles of Association of the Company be amended by
deleting Article 3 thereof and substituting therefor the following new
Article:

01TAMJ.F/jh/B/p11
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"3. The share capital of the Company at the date of the

adoption of this Article is £2,250,000 divided into 700,000 R"A‘"

Cumulative Redeemable Preference shares of £1 each ("the

Preference Shares") and 1,550,000%0rdinary Shares of £1 each
g

("the Ordinary Shares"). The rights and restrictions attaching e
to each of the said classes of shares shall be as follows: _'
% A
(A) As regards income - §4
(Ao

EpET

The profits which the Company may determine to distribute in
respect of any financial year or other period shall be applied as
follows first in paying to the holders of the Preference Shares a

Ty
N A o

e

P
>

e
cumulative preferential dividend at the rate of 13% per annum on ,i.’j..
the amount for the time being paid up on such shares and subject .
thereto in the payment of a dividend to the holders of the ;W
o)

Ordinary Shares according to the amount paid up or credited as
paid up thereon,

SR
SRaEmace
» iy L

Y

(B) As regards capital -

R

Ry

e

w3,

On a return of assets on liquidation or otherwise the surplus
assets of the Company remaining after payment of its liabilities
shall be applied first in paying to the holders of the Preference
Shares a sum per share equal to the amount paid up for each
Preference Share together with a sum equal to any arrears of
dividend payable on such shares to be'calcuiated down to the
date of the return of capital and to be pald irrespective of
whether such dividend has been declared or earned or not and
the residue shall be divided amongst the holders of the Ordinary
Shares in proportion to the amount pald up or credited as paid
up thereon.
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{C) As regards redemption -
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Such of the Preference Shares as are fully paid shall be
redeemable by the Company at par not earlier than 31st December
1996 by at least one month's notice in writing of jts intention to
do so. On redemption the registered holders of such shares shal
be bound to deliver up to the Company the certificates therefor
for cancellation and thereupon the Company shal] pay to them the
redemption monies together with a3 sum equal to any arrears
deficiency or accrual of the cumulative preferential dividend
thereon to be calculated down to the date of redemption whether
such dividend has been declared or earned or not and such
dividend shall cease to accrue from that date.

(D)  As regards voting -

The Preference Shares shali not confer on the holders
thereof the right to recejve notices of general meetings of
the Company or to attend or vote thereat "

6. THAT, upon the recemmendation of the Diractors, it is desirable
1o capitalise the sum of 7'50,00[;7@‘, being part of the amount standing to
the credit of the Proft anéi Loss Account of the Company, and
accordingly the Directors pe and are hereby authorised and directed to

each in the Company following the passing of the Resolution set out and
numbered 1 in the notice convening this: meeting to apply the same on
their bggalf in paying up in fullf,SS0,0QGQ unissued Ordinarﬂy Shares of
£1 each and to allot and distribute such Ordinary Shares credited as
fully paid up, to and amongst the members who so held Ordinary

Shares in the proportions in which they then held Ordinary Shares as
aforesaid. ‘ '

Chairman

* &'A' Cunulative Redeemable Preference Shares é}
** and 200,000 unissued 'A' Cumutative deeniable
Preference Shares of £1 kath.

0TTAMS. F/jh/B/p13
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ARTHUR
ANDERSEN

ARTHUR ANDERSEN & Ca SC

5 Qctober 1992 fggncySnmﬂ
London WC2R 2PS
The Directors 071 438 3000 Telephone
Chancery PLC & Subsidiary Companies 071 831 1133 Facsimile
16 Fitzhardinge Street
London Wl Qurrefl dhfcs/2186p
Your ref

Por the attention of T. Masney Esq Direet line

CHo &c&z»l

fac. TAS th

- .

Dear £irse,

As requested, we hereby submit our resignation as auditor of the companies
1isted in attachment 1 ("the companies") with immediate effect.

As required by Section 394(1) of the Companies Act 1985, we confirm that there
are no circumstances which we consider should be brought to the notice of the
members or the creditors of rhe companies.

Yours faithfully,

o \,‘Vgu_’r\m-“m
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Offlces in: London Birmingham Bristol Authorised by the Institute of Chartered A list uf partners 1s avadable at 1 Surrey Street,
Cambridge Edinburgh Glasgow Lecds Accountants in England and Wates to carry on London WC2R 2PS {pnincipal place of business)
Manchester Nottingham Reading St Helier investment business ¢ .
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CERTIFICATE OF INCORPORATICN
ON CHANGE OF NAME

Company No. 1360153

The Registrar of Companies for England and Wales hereby certifies that
CHANCERY FACTORS LIMITED

having by special resolution changed its name, is now incorporated

under the name of

TSB FACTORS LIMITED

Given at Companies House, Cardiff, the 3rd May 1994

éﬁ &?ﬁwx

P. BEVAN

For the Registrar of Companies

COMPANIES HOUSE

HC0088



- ‘« THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

fmpany Number: 1360153 Registiered Office: Bostonr House
v The Little Green
6704 § "7 Richmond
Co Swrrey TW9 10E

&
fa

},f e H*E ?‘—ﬁ‘:’h%
SPECIAL RESOLUTION S NG
8]

22 APR 1594
£80 FEE paip
COMPANIES
HOUSE
We TSB Commercial Finance Limited, the undersigned, being™Tfe
sole member of the Company having the right to vote at general
meetings, signify our assent to the passing of the resoluticn set
out kelow under the provisions of Section 381A of the Companies
Act 1985 (as inserted by Sections 113(1) and (2) of the Companies
Act 19289), having received a notice from the Company’s auditors
Messrs Pannell Kerr Forster pursuant to Section 381B of the
Companies Act 1985 (as inserted by Sections 113(1) and (2) of the
Companies Act 1989) that the said resolution does not concern
them as auditors, to the effect that such resolution shall be
deemed to be as effective as if it had been passed at a general
- meeting of the Company duly convened and held

CHANCERY FACTORS IIMITED

RESQLUTION

THAT subject to the consent of the Registrar of Companies the
name of the Company be changed to TSB FACTORS LIMITED

duly authorised for and on behalf of
TSB Commercial Finance Limited

Date /5F /47,;4,6 1994

CIIAEME & COMPANY,
t;ompan,g Registration Agents,
€1, Falrview Avenue,
Wigmore,
. Gillingham, Kent.
ME8 0QP
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At

fel T

orldwido FORSTER

AHARTERED AGCOUNTANTS
% \ New Garden House
N \ ~ 78 Hatton Garden
The Directors ® London ECIN 8JA

. Teisphone: 071 831 7393
IS Factors Limited Telafax: 071 405 6736
Bo*'tm} House DX 472 Chancery Lana
The Little Green
Richmond

Surrey TW9 1QE

54/PJ/gme
h 27 July 1994

Dear Sirs

We hereby tender our resignation as auditors of the company to take effect forthwith.
There are no circumstances connected with our resignation which we consider should be brought

to the notice of the members cr creditors of the company,

Yours faithfully

(A2BlRECEIFT DATE 12B/07/84)

Tho principal placo ¢f businass whore the list of pratners’ names Is open s Inspoaction 1s 78 Hatlon Gardon London EGIN A
Autharised by 1he Insifute of Charlorod Accountanis Jn England and Wales 1o carry on lvestiment Businoss
- Oficas in; Abordoon Bamsiny Eirmingham Bristol Cardiff Contbridgn Cotehesior Dosby Dencastor Edinburgh Exciar Glasgow Gt Yarmouth Guidrord Ipswnch Loods
) L Laicestor Lincoln Liverpoo! London Lowestol Luton Manchasior Nawcastle upon Tyne Nawich Nottingham Shoffield Steko Woodtidge Worcostor
. Arsoc/sted Firms by Chrnnol 1sfands 1aly of Man Narthoin toland Ropublic of fralany
S Evropa: Ausina Belglura Cyprus Danmark Finland Franco Gormany Istanl Kaly Maroeco Nelhariands Norway Spnin Swedan Switzerland Turbay
e Wostdwide: Ausitalia Canada arbbaan Contral and Senth Amarica Enst South and Wast Alica Midein und Far Enst Now Zealand United States of Amenea

BT ka

s

IRV LARON (vt it oy e w2 oo o T aomeat e

- T ey re—re
LR A R R el




Pieaso do not
write in
this margin

Ploaze complate
laglbly, prefersbly
in black typs, or
boid block lettoring

* Insert full nams
of company

§ inzert name
and address of '
romoved oauditor{o}

»

o dalets or
complets a3
appropriate

% Insert
Diractor,
Secretary,
Adminlatratar,
Administrative
Receivar or
Receiver
{Scotland) as
appropriate

< removing an auditor

COMPANIE' FORM No. 236
Motice of passing of resolution

Pursuant to section 386 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
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TSB FACTORS LIMITED

The following Resolutions weze passed at a General Meeting of the members of TSB Factors
Limited on Thursday, 20th Cctober 1994 at 3.00 p.m.

1. An Elective Resolution to:
i) E Dispense with the laying of reports and acc&gnts before a general meeting,
i) " Dispense with the holding of an Annual Geng;:;il Meeting,
iti) Dispense with the appointment of auditqf;’:’;’;ﬁnualiy.
2. To remove Pannell Kerr Forster of: v
New Garden House
78 Hatton Garden
London ECIN 8JA
as auditors with immediate effect.
3. To appoint KPMG Peat Marwick of’
1-2 Dorset Rise

Blackfriars
London EC4Y 8AE as auditors.

Signed for and on behalf of TSB Commercial Finance Ltd
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COMPANIES FORM Mo. 225(1)

Notice of new accounting reference
date given during the course of
an accounting referanco neriod

Pursuant to section 226(1) of the Companias Act 1985
as inserted by section 2 <7 the Companies Act 1989

. To the Registrar of Companias Company number
{Address overlaaf - Note 6) ) .
| B 1S R
Name of company
E » 56 oS LT
. gives notice that the company’s new accounting reference
date on which the currant accounting reference period Day Month
and each subsequent accounting reference period of x T '
the company is to bo treated as coming, or as having H 3f : o
come, to an end is T
Day Month Year

. The.current accounting reference period of the company
is to be treated as {shortenad]{e;tendad!t and [Is to be c-SEN |
treated as having come to an end][will.come-to-an-erd]t on

B

If 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](parent]t undertaking of

NIA

, company number

the accounting reference date of which is

. if this notice is being given by a company which is subject to an administration order and this notice
states that the current accou‘nllng reference period of the company is to ba extended AND it is to be
extended beyond 18 months OR reliancue is not being placed on the second part of section 225(4} of

the Companies Act 1985, the following statement should be complated:
An administration order was made in relation to the company on

and it is still in force.
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