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lo solemnly and sincerely declare that | am{ & PETSON named as Secretary of the Company in
the statement delivered under section 21 of the Companies Act 1976,

of*

WALLSEA v Limited

and that all the requirements of the Companies Acts 1848 to 1981

in respect of the reglistration of the said company

and of matters precedent and incidental thereto have been complied with.
And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

6 DUNCAN TERRACE
LONDON

Declared at Signature of Declarant

' N1
the lst day of August /
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

WALLSEA LIMITED /

1. The name of the Company IS yarrsga LIMITED

2. The registered office of the Company will be situate in
England. s

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

—

-

(a) To carry on all or any of the businesses of general
merchants and traders, cash and credit traders, manufacturers'
agents and representatives, insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and general
financiers, brokers and agents, commission agents, importers and
exporters, manufacturers, retailers, wholesalers, buyers, sellers,
distributors and shippers of, and dealers in ail products, goods,
wares, merchandise and produce of every description, to participate
in, undertake, perform and carry on all kinds of comierciai,
industrial, trading and financial operations and enterprises; to
carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general
storekeepers,  warehousemen, discount  traders, mail  order
specialists, railway, shipping and forwarding agents, shippers,
traders, capitalists and financiers either on the Company's own
account or otherwise, printers and publishers; haulage and
transport contrectors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor and other vehicles, craft,
plant, machinery, tools and equipment of all kinds; and to
purchase or otherwise acquire and take over any businesses or
undertakings which may be deemed expedient, or to become
interasted in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or
undertakings as may be thought desirabie.

oB N
wj@nmﬁﬁ i

;=

21

27 BRUNSWIC redion, wdbin o
TEL, 00 253 3030 TELEY 263010

S 6SAAL

Wit



¥

(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply o, register, purchase, or by osther means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, desigas,

- protections and concessions and to disclaim, alter, modify, use and

turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money In
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
businesc, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
labilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, débenture stock or securities so received.

(f) To improve, manage, construct, repair, davelop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or ary part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter Iinto guarantees, contracts of indemnity and

suretyships of all kinds, to receive money on deposit or foan upon . -
any terms and to secure or guarantee the payment of any sums of”

money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the

e S
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whole or any part of the Company’s property or assets (whether
present or future), including its uncalled capitai, and also by a
similar mortgage, charge, standard security, llen or security to
secure and guarantee the performance by the Company of any
obligation or fiability it may undertake or which may become bitding
on it,

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

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any

other purpose which may seem calculated directly or indirectly to'’

promote the Company's interests, and to oppose any proceedings cor
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities Iissued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all Kkinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or aperations of or generally with respect to any such company or
companies.

{(0) To promote any other company Tfor the purpose of
acquiring the whole or any par: of the business or proparty or
undertaking or any of the lia.lities of the Company, or of
undertaking any busiress or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantes the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such ccmpany as
aforesaid,
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
Irn particular for shares, debentures, or securities of any company
purchasing the same,

(g) To act as agent: or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as way be thought
expedient,

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
faciiities and services for any persons who are or have been
Directors of, or.who are or have been employed by, or who are
serving or have served .the Company, or any company which is a
subsidiary of the Company or the helding company of the Company
or a fellow subsidiary of the Company or the predecessors in .
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(v} To procure the Compahy to be registered or recognised in
any part of the world,

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
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otherwise, and by or through agents, brokers, sub-contractors wor
otherwise and either alone or in conjunction with others.

{(x) To do all such other things as may be deemed incidental

or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause pf this Clause shall not be
restrictively construed but the widest interpretation shali be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Compariy. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned dn
any other sub-clause, bul the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or .,

unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members is limited,

5.  The share capital .of the Company is £100 divided into 100
shares of £1 each. {



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

Names, addresses and descriptions of Subscribers

Number of
shares taken
by each
Subscriber

15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Michzel Richard Counsell, One
. 15, Pembroke Road,
N Bristol. BS99 7DX
\\ ‘\ Commercial Manager.
S
i
/'/’
Christopher Charles Hadler, One

Dated  1-8-1983 f%&u&.\{yﬁ

Witness to the above Signatures:- Errol Sardiford;
15;, Pembroke Rgad
Bristol. BS993 7DX
Clerk.

5 =
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THE COMPANIES ACTS 1948 to 1987

COMPANY LIMITED BY SHARES 17595&1’ Cf—-

ARTICLES OF ASSOC ATION OF

WALLSEA LIMITED /

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articies hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company Is incorporated and which the
Directors propose to issue shall first be offered to the Members in
pProportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares
released from 1ihe provisions of this Article by such Special
Resolution as aforesaid shall be under the control of the Directors,
who may (sunject to paragraph (d) below) allot, grant options over
or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of
shares no! accepted as aforesaid, such shares shall hot be disposed
of on terms which are more favourable to the subscribers thereior
than the terms on which they were offered to the Members.

P
—
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(¢) In accordance with Section 17(9) of the Compapries Act 1980
Sub-sections (1), (8) and (7) of the said Sectipn 17 shall not apply
to the Company,

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companijes Act, 1980, to
exercise any power of the Company to ailot and grant rights to
subscribe for or convert securities into shares of the Company up 1o
the amount of the authorised share capital with which the Company
is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company sha'l also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be ona of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Taktie A shall be modified accordingly.

4. The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words '"provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call".

5. The Hability of any Member in default in respect of a call shall

be increased by the addition at the end of Clause 33 in Table A of .

the words "and all expenses ihat may have been incurred by the
Company by reason of such non-paymeni".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within bhalf an hour from the time appointed for the Meeting the
Meeting shall ke dissolved" were added at the end.

8. A resclution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at Genaral
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
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held, Any such resolution in writing may consist of two or .more
documents in like form each signed by one or more of such members.

Clause 73A jn Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. (@) Clause 75 in Table A shall not apply to the Company.

(b) The number of :he Directors may be determined by
Ordinary Resolution of the Company but unless ana until so fixed
there shall be no maximum number of Directors and the miniinum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shall be modified accardingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Tabie A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
“shall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 in Table A shall be ended at the words
"additional director! and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security canvertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof; and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obiigation of the
Company or of any third party. )

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

1. (a) Each Director shall have the powar at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such
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written appointment or removal at the registered office of the
Company,

(b) An alternate Director so appointed shall not be entitled as
such to receive any remuneration from the Company save that he
rmay be paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as sUch appointor may by notice
in writing to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles with respect
to Directors. An alternate Director shall during his appointment be
an officer of the Company and shall not be deemed to be an agent of
his appointor.

(¢) An alternate Director shall (subject to his giving to tihe
Company an address at which notices may be served upon him) be
entitled to receive nhotices of all meetings of the Directors and of any
committee of the Diractors of which his appointor is @ member and to
attend and to vote as a Director at any such meeting at which his
appointor Is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to receive rotice of
and to attend all General Meetings.

(d) The appointment of an alternate Diractor shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote {if any) as a Director, but he
shall count as only one for the purpose of deteriuning whether a
quorum is present,

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or

arrangement in which he is interested or upon any matter arising’

thereout, and If he. shall so vote his vote shall be counted and he
shall be reckened in estimating a quorum when any such contract aor
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

12. (a) The Directors may exercise the powers of the Company
corferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them o« any of them by reason of
the exercise of ny such powers.

(b)Y Accordingly, Clause 87 in Table A shall not apply ta the
Company.

14. It shall not be necessary for Directors to sign tueir names in
any bool which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.

\\\: (—{
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15. Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind",

16. A resolution in writing pursuant to Clause 106 in Table A may
be signed by an alternate Director in place of his appointor and may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to, or his or their
alternates and the said Clause 106 shall be modified accordingly. The
said Clause 106, modified as aforesaid, shall also apply to any
resolution of a committeéé of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shatl be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civit or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Compariies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the

~execution of the duties of his office or in relation thereto. But this

Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part 11l of the Companies Act 1981
the Company may:-

(a) pursuant to Section 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at the option of tha
Company or the shareholder on such terms and in such manner a:z
shall be provided by the Articles of the Company;

(b) pursuant to Section 46 of that Act purchase its own shares-
(including any redeemable shares);

(c) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redemption or purchase.

Clause 3 in Table A shali not apply to the Company.

TRANSFER OF SHARES

19. A transfer ¢ a fully paid share need not be executed by or on
behalf of the traisferee; and Clause 22 in Table A shall be modified
accordingly.

P
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20. The Directors may, jin thejr absolute discretion and without
assigning any reason therefor, decline to register the transfer of a

share, whether or not it is a fully paid share and Clause 24 in

faty

Table A shall not apply to the Company.
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Names, addresses and descriptions of Subscribers

Michael Richard Counseil,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

B

-,

Christopher Charies Hadler,
! 15, Pembroke Road,
Bristol. BS99 7DX.
Commercia! Manager.

i
N Dated 1-8-1983
B

Witness to the above Signatures:-

AL

?—A
Errol Sanditor

15, Pembroke Boad
Bristol. BS99°7DX.
Cilerk.
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THE COMPANIES ACTS 1248 T0 1981

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

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

f :.;

Please do not
writa in this
binding margin

Y
Company number

Pioasa complete 1_._._......_-._.._._.___“
leglbly, preferably | ; y .
in blacl'x type, or L .1_?.5 ﬁ_s ﬁ_
bold block ettering Name of Company

" %deletalf T

Inappropriate WALLSEA Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

3

" 47, Brunswick Place, .

London, N1 BEE e

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X' in the box oppesite and inseit the x

agent's name and addrsss below

JORDAN & SONS LIMITED,

Jordan House,

47, Brunswick Place, London N1 6EE

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

Presentor's name, address and

i or offici
reference (it any): For official use

General sectlon Post room

I



DIRECTOR

The name and particuiars of the person who s,
to be the first director of the company are as follows:

Name (note2) DAVID STEWART HODGSON

Business occupation
COMMERCIAL MANAGER

Former name(s) (note3) NONE

Address (noted} 47, Brunswick Place,

Nationality
BRITISH

London N7 BEE

Date of birth {where applicable)
{note &)

Parficulars of other directorships (note5)

NONE

e company named on page 1

/N Date 1-8-1983
The name and particulars of the person wio is,
to be the first secretary, of the company are as follows:
Name (notes2&7} MAV{S JUNE LATTER
Former name(s){note 3) NONE
Address (notes487) 47 Brunswick Place,
London N1 6EE
| hereby consent to act as secretary of the company named on page 1
M /
Signature Date 1-8-1983
Signed by or on behalf of the subscribers of the memorandum®*
W /
Signature {Agent]t Date 1-8-1983

INTERNATIONAL

LAY AGENTS

Please danat
write inthis
ib: iding margin

Important

The particulars
tobe given are
those.relerred to
jin section
21(2)(a) of the
(Campanies Act
976 and section
'200(2).of the
Lompanies Act
1948.;Please
readthenotes
onpagedibelore
completing this
partof the form.

Please do not
write inthis
binding margin

N
Important

The particulars
to be given.are
those referred to
in section
21{2)(b} of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948. Please
read the notes
on page 4 before
completing this
part of the form,

* as required by
‘section 21(3) of
the Companies
Act 1876
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Cardiff the

CERTIFICATE OF INCORPORATICN
OF A PRIVATE LIMITED COMPANY

No. 1759546

| hereby certify that

WALL3SEA LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

" Given under my hand at the Companies Registration Office,

7TH OCTOBER 1983

0. '@LM&Q@%

MISS 0. CHAMEERLAIN

an authorised officer

AATER

3
L

ey - e o o

ity i o e+ e e




Foun No. 2

¥

THE COMPANIES ACTS 1943 TO 1981

(& ~
riotice of accounting reference date

Pursuant to section 2(1) of the Companies Act 197

Pleasa donot
 write inthis
binding margin

To the Registrar of Companies For official use Company number

[a_ QIT} 1759546

M
Name of company
Please complete ———"

legibly, preforably r ___ WALLSERD
In black type, or

hotd hlock Inttering

I

Limited*

vdolate if

hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
inappropriate

T - SmesmTEEEEEE

e S ———— e Cr——— T
‘ :

i

[

important

The accounting
reference date
1o be entered
alongside
should be
completed as
in the following
examples:

31 March

© Day Month

5 Aprll
Day Month

0i5:0{4
31 December
Day Month

ai1i1i2

i

1976 that the accounting reference date on which the company's accounting reference petiod

is to be treated as corcing to an end in eac

please mark X in the box below if a public company

Month l

1

1i2

Signed

[

Pads

h successive year is as shown befow:

M[&mmﬂ[&ecretary]‘r Dats___24th Novenber,—1983

Presantor's name, address and

reference (if any):

For officlal use
General section

Post ;06‘5 b
e

R “-\KTV e T

G.C.HBowsden, i
Derby & Co. Itd.,
Moor House,
London Wall,
TLondon, EC2Y 5JE.

kLl

X

LAV STATIGNERS
1385LATEN

Printed & Supplied by~
Jordan & Sons Limited Company Formabon and Informauan Services. Statoners and Publishers
Jorden House, 47 Brunswick Place, London N1 BEE, Telephone: 01-253 3030 Telax: 261010
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/ NO /1759546
/  THE COMPANIES ACTS 1948 TO 1981,
COMPARY TIMITED BY SHARES
SPECTAL RESCLUTICN
OF y
——1
At an EXTRAORDINARY GENERAL MEETING of the Company c"a;aly convened andl
held at Moor House, London Wall, London, JEC2, on -I:he£ 24th Novernber,
1983, the fo].lowing*Resolution was dyzy passed as a\SPjn::CIAL
) RESOLUTION:~- o
. L
k THAT the name of the Company be changed |
SR [EIETTES SRR AL FINANCE LD

-
STEART
AERY

s ~1 DEC 1983 )
¥ § -;.::’:M: P n l%ﬂ ‘
Certified a true and correct Lx

Copy
For and on behalf of
WALLSEA LIMIEEE}D

1|We e
Chaixran ‘ OO S \
2610 gs O X
& w e Aanesica
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 175954%

I hereby certify that

WALLSEA LIMITER

having by special resolution changed its name, is now

incorporated under the name of

PHILIPP BROTHERS TRADE FINANCE
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15TH DECEMBER 1983

P. C. COATES

an authorised officer

c.172
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No, of Company 1759546 H

The Companies Acts 1948 to 1981
COMPANY LIMITED BY SHARES

Mermorandum
and Articles
of Association of

PHILIPP BROTHERS TRADE FINANCE MLIMITED,

lame changed by Special Resolution of the Campany

passed on the 24th November, 1983.
VERLAZRE ¥ AXDRNE BIXX

(Incorporated the 7th day of October 1983)

AN

.
r/_/.

Jordan & Sons Limited

Company Formation and Information Serv

Printers and Publishers

Jordan House

87, Brunswick Place, London N1 6EE

Telephone 01-253-3030 Telex 261010
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CLASS! BATE
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*Name changed by Special Resolution of the Company passed on the 24th November,

THE COMPANIES ACTS 1948 to 1581
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

PHILIPP BROTHERS TRADE FINANCE LIMITED *

WARG R AXMAKTLX

1. The name of the Company is "EASMZSIEARAMAYREDYX PHILIPP BROTHERS

TRADE FINANCE LIMITED, *
2, The registered office of the Company will be situate \m/
England.

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

(a) To carry on all or any of the businesses of general
merchants and traders, cash and credit traders, manufacturers'
agents and representatives, insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and general
financiers, brokers and agents, commission agents, importers and
exporters, manufacturers, retailers, wholesalers, buyers, sellers,
distributors and shippers of, and dealers in all products, goods,
wares, merchandise and produce of every description, to participate
in, undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterprises: to
carry on all or any of the businesses of marketing and business
consultants,  advertising agents and  contractors, general
storekeepers, warehousemen, discount traders, mail  order
specialists, railway, shipping and forwarding agents, shippers,
traders, capitalists and financiers either on the Company's own
account or otherwise, printers and publishers; haulage and

-transport contractors, garage proprietors, operators, hirers and

letters on hire of, and dealers in motor and other vehicles, craft,
plant, machinery, tools and equipment of all kinds:; and +to
purchase or otherwise acquire and take over any businesses or
undertakings which may be deemed expedient, or to become
interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

v
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of

any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money Iin
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the

consideration for such acquisition to undertake all or any of the

liabilities .of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership ~or inte any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,

- debentures, debenture stock or securities that may be agrued upon,

and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, !

exchange, let on lease or otherwise, mortrage, charge, sell, dispose
of, tuin to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property

and rights of the Company.

(g) To invest and deal with the inoneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on depcsit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i} To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgaye, charge, standard security, lien or other security upon the



whole or any part of the Company’s preperty or assets (whether
present or future), jnciuding jts uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability jt may undertake or wkich may become binding
on it, ‘ .

(j} To draw, make, accept, endorse, discount, negotiate,
execute and jssus cheques, bills of exchange, promissory notes, bilis
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(K) To apply for, Promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects. into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly 1o
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, Jocal, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

. (m) To subscribe for, take, purchase, or otherwise acquire,

hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a8 direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention op otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
coempanies,

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appzar likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire ail or
any part of the shares or securities of any such company as
aforesaid,

~r
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(P) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same,

(q) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and erform
sub-contracts. .

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment

. to him or them of shares or other securities of the Company credited

as paid up in full or in part or otherwise as may be thought
expedient,

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteaing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
;. object and to support and subscribe to any institution, scciety, or
\f:f club which may be for the benefit of the Company or its Directors or
" employees, or may be connected with any town or place where
the Company carries on business; tw give or award pensions,
- annuities, gratuities, and superannuJation or other allowances or

o benefits or charitable ajd and generally to provide advantages,-

LN

facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
- subsidiary of the Company or the holding company of the Company -
or a fellow subsiCiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
" non-contributory) for the benefit of any o such persons and of
their wives, widows, children and other reiatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefjt of any of the employses of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute ameng the Members of the Company in kind
any property of the Company of whatever nature.

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

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as prinzipals, agents, contractors or

\‘\-\
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-in this Clause, except where used in reference to the Company, ;{D 2
,shall be deemed to include any. partnership or other body of /// .
Upe:rsons, whether incorporated or unincorporated and whether i
\domiciled in the United Kingdom or elsewhere. )

3y r.
4. The liability of the Members is limited. .
A
5. The sharc capital of the Company is £i00 divided into 162
shares of £1 each, !
i
—
&
”‘;:A/ZK

- power to exercise all or any of the objects conferred by and

v

otherwise, and by or through agents, brokers, sub-contractors or
otherwise ard ejther alone or in conjunction with others,

(x) To do all such other things as may e deemed jncidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, ke in any way limited or restricted by reference to or
inference from any cther object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or,
objects therein specified or the powers thereby conferred shall be
deemed subsidiary ar ancillary to the objects or powers mentioned _
in any other sub-clause, but the Company shall have as full CH

provided in each of the said sub-clauses as if each stib-clause : i
contained the objects of a separate company. The word "company"

Y
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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,

> y fJumber of
‘ ” shares taken
. Names, addresses and descriptions of Subscribers by each
s Subscriber
., Michael Richard Counsell, ~  One
+ 15, Pembroke Road, - '
Bristol. BS59%9 7DX
Commercial Manager. .
f]\;,;/,;” .
e Christepher Charles Hadler,. - - . One
£ 15, Pembroke Road, ‘
o Bristol, BS93 7uX
S Commercial Manager.
)
=

Dated the 1st day of August 1983

‘Witness to the above Signatures:~- Errol Sandiford,

’ 15, Pembroke Road
Bristol, BS99 7DX
Clerk.

-

.3
e e S
A s

¥

T
e s g e e <5



e e

ST e TS b

P
L

cet el YRS

TSR

1983.

*Name changed by

THE COMPANIES ACTS 1848 to 1981

‘COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Wb SR IR R EX ZX 2R

PHILIPP BROTHERS TRADE FINANCE LIMITED*

-

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be under the
control of the Directors who may (subject to paragraph (d)} below)
allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

{b) All shares which are not comprised in the authorised
share capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing
shares held by them respectively unless the Company shall by

Special Resolution otherwise direct., The offer shall be made by

notice specifying the number of shares offered, and limiting a
period (not being less than fourteen days} within which the offer,
if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who
have, within the said period, accepted all the shares offered to
them; such further offer shall be made in like terms in the same
manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this
Article by such Special Kcizolution as aforesaid shall be under the
control of the Directors, who may (subject to paragraph (d} below)
allot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think fir,
provided that, in the case of shares not accepted as aforesaid,

" such shares shall not be disposed of on terms which are more

favourabie to the subscribers therefor than the terms on which they
were offered to the Members.

Special Resolution-of the Company passed on the 24th Wovember,

~1
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(e) In accordance with Section 17(9) of the
Sub-sections (1),

to the Company,

Companies Act 1980
(6) and. (7) of the said Section 17 shall not apply

(d) The Directors are generally and unconditionally authorised
the purposes of Section 14 of the Companies Act, 1980, to
exercise any power of the Company to allot and grant rights to
Subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with wkich the Company
is incorporated at any time or times during the pericd of five years
from the date of incorporation ang; the Directors may, after that
period, allost any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority fiereby given may at

any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

for

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid~up shares and the Company shall also have a first and
paramount lien on all shares, whether fully pald or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered helder thereof
or shall be one of two or more joint holders, for all moneys

presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4, The power of the Directors to make calls conferred by Ciause
15

in Table A shall be modified by deleting from such Clause the
words 'provided that no call shall exceed one-fourth of the nominal

‘value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding cali".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of

the words "and all expenses that may have been incurred by the
Company by reason of such non-payment®.

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
Jinformation to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the

. Directors and to the Auditor for the time being of the Company.

)
N,
N

i

5.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present

within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

A resolutien in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their ‘duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and

AR,
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hela. Any such resolution jn writing may consist of two or .more -

documents in like form each signed y one or more of such members.
Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors may be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a scle Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

{(c) The Directors shall not be required to retire by rotation
and accordingly

(i} Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election" and the succeeding words
shall not appty to the Company; and

(iii) Clause 97 in Table A shall be ended at the words
"additional director" and the succeeding sentence shall not apply to
the Company. :

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whsther

- outright or as security for any debt, liability or obligation of the -

Company or of any third party.

(b} Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resoilution of the Directors, and, at

any time, to terminate such appointment. Every appointment and

removal of an alternate Director shall he in writing signed by the
apperintor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such

N
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written appointment or removal

at the registered office of the
Company.

(b) An alternate Director so appainted shall not be entitled as
such to receive any remuneration from the Company save that he
may be paid by the Company such part (if any) of the remuneration
otherwise payable to hijs appointor as such appointor may by notice
in writing to the Company from time to time direct, but shall
otherwise be subject to the provisigris of these Articles with respect
to Directors. An alternate Director shall during his appointment be

an officer of the Company and shall not be deemed to be an agent of
his. appointor,

(c) An alternate Director shall
Company an address at which notices
entitled to receive notices of all meeting
committee of the Directors of which his
attend and to vote as a Director at an

appointor is not personally present and
his appoin

(subject to his giving to the
may be served upon him) be
s of the Directors and of any
appointor is a member and to
y such meeting at which his

generally in the absence of
tor to’per'for'm and exercise all functions, rights, powers

and duties as a”Director of his appointor and to receive notice of
and to attend all General Meetings.

N

(d) The appointment of an alternate Director shall automatically

determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease

for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he

shall count as oniy onz for the purpose of determining whether a
quorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shzall be reckoned in estimating a quorum when any such contract or

arrangement is under consideration; and Clause 84 in Table A shall
be modified accordirgly.

13.. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitied to

retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accerdingiy;

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

14. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.

™



pon

e

4

w X

T

EEReET

T e

iU
L

& .
TR e
%

e IR aesace

R

g

L

e AT
el T e,

I e

R e s e L sse e e A RS SR S

15, Clause 88 in Table A shall be read and construed as if the
yvor'd,s "becomes incapable by reaspn of mental disorder, iliness or
injury of managing and administering his property and affairs" were

substituted for the words "becomes of unsound mind*.

16. A resolution in writing pursuant to Clause 106 in Table A may
be signed by an alternate Director in place of his appointor and may
consist of two or more documents in like form each signed by cne or
more of the Directors in such Clause referred to, or his or their
alternates and the said Clause 106 shail be modified accordingly. The ~
sald Clause 106, modified as aforesaid, shall also apply to any
resolution of a committee of Directors,

INDEMNITY

17. (a} Every Director or other officer of the Company shall be
indemnified out of the assets of the Company agalnst all losses or °
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the .
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

‘ 18. Subject to the provisions of Part 11l of the Companies Act 1981
the Company may:-

(a) pursuant to Section 45 of that Act issue shares which are R
to be redeemed or are liable to be redeemed at the option of the “
Company or the shareholder on such terms and in such manner as '
shall be provided by the Articles of the Company;

(b) pursuant to Section 46 of that Act purchase its own shares
(including any redeemable shares);

(c) pursuant to Section 54 of that Act make a payment out of

.- capital in respect of the redemption or purchase.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

3. A transfer of a fully paid share need not be executed by or on

behalf of the transferee; and Clause 22 in Table A shall be modified
accordingly.

W NCNEY
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The Directors may,

in their absolute discretion and withput

. assigning any reason therefor, decline to register the transfer of a

share,

Lo

&

-
%
Lol
-
4
*
"

L7
ot

jes

whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.
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Mames, addresses and descriptions of Subscribers

Michael Richard Counsell, - :
15, Pembroke Road, .
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,

15, Pembroke Road, 8
Bristol. BS99 7DX. :
Commercial Manager.

7

Da.ed the 1st day of August 1983

Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX.
Clerk,
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PHILIPP_BROTHERS TRADE_FINANCE LIMITED bl
EXTRACT OF THE MINUTES OF AN EXTRAGRDINARY GENERAL.NEETINGi E gg-ﬁ
HELD AT MOOR HOUSE, LONDON WALL, LONDON, EC2Y SJE / v )
ON_TUESDAY, 2ND_APRIL, 1985 i £
’ f‘ f ‘
| T
g
The following Resolution was proposed as a Special Resolution and' was SR
' .
passed unanimously. ‘ : SRt
a : | '\ L
RESOLVED that in accordance with Section 252 (3) of The Companies Act 1985, 10
P
as the Company is dormant, auditors shall not be appeointed. o 1 ¥
Certified a true and correct copy of the original. :

PNg]

For and on behalf of

PHILIPP BROTHERS TRADE FINANCE LIMITED

Company _Secretary
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PHILIPP BROTHERS TRADE FINANCE LIMITED.
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We, being all of the Members for the time being of the Company entitled
to attend and vote at General Meeetings of the Company HEREBY RESOLVE in
}. )
‘ accordance with the Articles of Association of the Company as follows:-
SPECIAL RESOLUTION
Ii : THAT the name of the Company be changed to The Mortgage Corporation gﬂ’i
1 ©on
# Limited. )
]
|
L.
it l g 2
. o _ +G.C.Housden.
1 .
2
I
P
E 4
\ pated A Dpecember,1985. Datedﬁ ‘ becember, 1985
!



i T

/

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. _l.‘ﬂssasem/z”(/

| hereby certify that

PHILIPP BRODMMFRE TRADE PINAWCE LIMITED

having by special resciution changed its name, is now

incorporated under the name of

THE MORTEGAGE CORPORATION LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 23RD DECEMBER 1985

o/ A Ml amna

MRS. C. R WILLIAMS

an authorised officer
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EXTRACT FROM THE MINUTES OF AN EXTRAORDINARY GENERAL MEETING
OF THE MORTGAGE {ORPORATION LIMITED HELD AT
MOOR HOUSE, LONDON WALL, LONDON, EC2Y SJE
ON MONDAY 20TH JAKUARY, 1936 G

- RESOLVED as an ORDINARY RESOLUTION that:- ’
1. The Share Capital of the Company be in:ireased
from £100 to £3,000,000 by the creation of

2,999,900 Ordinary Shares of £1 each. f

2. The Directors be and they are hereby generally 1 i

and unconditionally authorised in accordance f%;ﬁ”’?’
with Section 80 of the Companies Act 1985 to ' i
exercise all powers of the Company to allot the i

Ordinary Shares c¢reated by this Resolution up

PN R

to the maximum nominat amount thereof, that

s

i

authority to expire on 31 December, 1986.

~

R

Certified a true and correct
copy of the origjnal.

C . N ¥

b
—N T |
: A .
- r

G.C. Howsden
Company Secretary

i

e g

T Y

r
-
e AR e s e

T —nﬁ)‘lﬂ““f—\-ﬁ-ﬁ“"”mm A .
R
v U TR



7 « " Farm'No. {0
THE COMPANIES ACT S1242 70O 41576 -

Notice of increase in nominal capital
Pursuant to section 63 of the Companies Act 1948

Please do not
write in this
binding margin

\7

Pleaso complete To the Registrar of Companies r}-:ei?-f'f_[gi-?.[_[is,e Cgmpany number
laglbly, prefarahly v s s
In blucl':lype, o f____i 2 i £j_: 1759346

bolu block feltering Name of Company

THE MORTGAGE CORPORATION ﬂ
'ﬁ'lea;:::ergprlale ! I Limited* g
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
tdelete as fewtsaandinanyd fsxecialT resolution of the company dated __20 JANUARY 1986
sppropriate the nominal capital of the company has been increased by the addition thereto of the sum of
Note £.2,999,900 beyond the registered tapital of £_100 -

This notice and a . )
printedcopyof  * A printed copy of the resclution authorising the increase Is forwarded herewith

the resolution i+ el : i .

adthorising the The additional capital is divided as follows:

increase mustbe T I TR M T oz

;?r;'ia{:ied tfothe a Number of shares Class of share Nominal amount of each share
agistrar o

Companies

within 15 days

after the passing 2,999,900 ORDINARY £1.00

ofthe resolution

.\‘\ N

LTy crn - AT R

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

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

Pledse tick hare if
continued overleaf

\’\_.4
tdeleto as Signed T pDireciox] {Secretary}f Date 31 January 1986

eppropriate

Fressntor's name, address and For official use
reference (if any): General soction Post rocoin
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THE HORTGAGE CORPORATION LIMITED

OF
THE fORTGAGE CORFORATION LIMITED

No. 1759546
SPECIAL RESOLUTION /2 /)

The Companies Act 1985

At the Extraordinary General Meeting held at Moor House, London Wall,
London, EC2Y 5JE on 7 April, 1986 the Resolution set out below was duly
passed as a Special Resolution of the Company:

"That the objects set out in Clause 3 of the cocument

marked 'A' and signed for the purposes of fidentification

by the Chairman of the Meeting be and the same are hereby

adopted as the new objects of the Company and that Clause 3

of the Memorandum of Association of the Company be altered

by adopting in substitution for and to the exclusion of the

existing Clause 3 thereof the new Clause 3 set out in the

document produced to the Meeting."

@Qjé{@m,\

[ B AN NN N NN NNV N NN NN NN

Chairman

Presented by:

Freshfields,
Grindall House,

25, Newgate Street,
London, EC1A 7LH.

Ref. WNP/NVR
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Docunerit *A' produced at QC 7(@5‘21\:%@,\

_Extraordinary General Mee..mg of L T Y Y Y Y. Ty
7he Moptgage Corporation Linjted &.C. Howsden

o 7 April, 1986, Lhaiman

MEMORANDUM OF ASSOCIATION of THE COMPANIES ACT 1985
THE MORTGAGE CORPORATION LIMITED Company Limited by Shares
As at 7 April 1986 No. 1759546

1. The name of the Company is "WALLSEA LIMITED",*

2. The registered office of the Company will be situate

in England.

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

{1} To undertake and carry on the business of mortoaage
lenders and brokers in all its aspects including
hegotiating, buying, selling and dealing in mortgage
loans and advances and all forms of Security
therefor.

(2) To provide all kinds of financial and other services
and facilities in connection with or in relation to
the acquisition or disposal of property, real or
personal, by any person.

(3) To act as financiers, bankers, brokers, merchant
bankers and merchants in all their aspects including
the borrowing, raising or taking up of money,
the provision of investment and financial advice,
lending or advancing money, securities and Property;
granting or providing credit and any form of
financial accommodation to any person; discounting,

GRS

A oy
N “l J>§-‘\.
*Name changed to PHILIPP BROTHERS TRADE FINANCE LIMITED Ql’{i?‘q}p 4%;)0{\

1
15 December 1983 and to THE MORTGAGE CORPORATION LIMITEL %5'?4”9&‘6 )
1)
o3

23 December 1985. S



(4)

negotiating, buying, selling and dealing in
promissory notes, coupens, drafts, bonds of every
deScription, options, futures, certificates, scrip
and other instruments and securities whether
transferable or negotiable or hot; granting ang
issuing letters of credit and circular notes;
buying, selling or dealing in bullion or ip Specie;
acquiring, holding, issuing on commission,
underwriting, subﬁunderwriting Or obtaining options
over shares, stocks, funds, debentures, debentyra
stock, bonds, obligations, Securities and other
investments, rights ang interests of all kinds of or
in any company or ¢ompanies, and €o-ordinating,
financing ang managing all or any part of the
business ang operations of any such Companies;
negotiating loans and advances; receiving money or
valuables on deposit, or for safe custody, or
otherwise; collecting angd transmitting money ang
securities; managing Property of every kind; ang
transacting alil kinds of leasing, indemnity,
guarantee, insurance agency and other agency
business,

To acquire for any estate or interest ang to take
options Over, construct and develop Droperty, real
Or personal, or rights of any kind which may appear
to be necessary or convenient for any business of
the Company, including shares and other interests in
any company the objects of which include carrying on
any business or activity within the objects of the
Company.

To invest tre funds of the Company in shares,
stocks, funds, debentures and debenture stock,
bonds, obligations and securitiesg and investments
issued or guaranteed by any company and any right or



(6)

{7)

(8)

(9)

interest therein, angd debentures, debenture stock,
bonds, obligations and Securities ang investments
issued or quaranteed by any government, Sovereign,
ruler, commissioners, pPublic body pr avthority,
supreme, municipal, local or otherwise whether af
home or abroad, and any right cr interest therein,
and annuities for any period or Periods, whether
certain or uncertain OF on the life or lives of any
Person or persons ang any right or interest therein,
and from time to time to vary any such investments,

To acquire any such shares, stocks, funds,
debentures, debenture stock, boncs, obligations,
securities, investments or annuities by original
subscription, tender, burchase, exchange or
otherwise howsoever, to subscribe for the sane
either conditionally Or otherwise, to guarantee,
underwrite or sub-underwrite the subscription
thereof, generally to deal in op with the same and
to exercise ang enforce all rights and powers
conferred by or incident to the Ownership thereof,

To purchase, sell or deal in any foreign or othex
exchanges or currencies, and in any options or
futures therein.

To aid or procure assistance for, or participate in
aiding or Procuring assistance for, any herson or
company with capital, Credit, means or regourcas for
the purchase of any assets, the pProsecution of any
works, undertakings, Projects or enterprises, or for
any other purpose,

To carry on any business, undertaking, transaction
Or operation commonly carried on ¢r undertaken by
manufacturers, merchants ang dealers (both vholesale
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(10)

(11)

(12)

(13)

and retail) in all or any articles of comnercial and
personal use and consumption, importers, exporters,
shipowners, bankers, factors, capitalists,
pPromoters, financiers, real property dealers and
investors, concessionaires, brokers, contractors,
mercantile and general agents, advertising agents,
publishers, carriers and transporters of all kinds
and to carry on all or any of the said businesses
either together as one business or as separate
distinet businesses in any part of the world,

To provide services of all descriptions and to carry
on businesses ag advertisers, consultants, brokers
and agents of any kind.

To advertise, market and sell the products of the
Company and of any other person and to carry on the
business of advertisers or advertising agents or of
a marketing and selling organisation or of a
supplier, wholesaler, retailer, merchant or dealer
of any kind.

To provide technical, cultural, artistic,
educational, entertainment or business material,
facilities or services and to carry on any business
involving any such provision.

To carry out such operations and to manufacture or
deal with such goods and to purchase or otherwise
acquire, take options over, constxuct, lease, hold,
manage, maintain, alter, develop, exchange or deal
with such property, rights or privileges (including
the whole or part of the business, Property or
liabilities of any other person or company) as may
seem to the Board of Directors directly or
indirectly to advance the interests of the Company.

—-4-
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(14)

(15)

(16)

(17)

(18)

{18}

To carry on any other trade or business whatever
which, in the opinion of the Board of Directors, can
be advantageousily carried on in connection with or
ancillary to any of the above mentioned businesgses
or is calculated directly or indirectly to enhance
the value of or render profitable any of the
property or rights of the Company.

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

To apply for, purchase or otherwise acquire,
protect, maintain and renew any patents, patent
rights, trade marks, designs, licences and other
intellectual property rights of all kinds or any
secret or other information as to any invention and
to use, exercise, develop or grant licences in
respect of, or otherwise turn to account +the
property, rights or information so acquired and to
experiment with any such rights which the Company
may propose to acquire,

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

To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

To pay or to provide or to make such arrangements
for providing such gratuities, pensions, benefits,
share option and acquisition schemes, loans and
other matters and to establish, support, subsidise
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(20)

(21)

(22)

and subseribe to any institutions, associations,
clubs, schemes, funds Or trusts (whether to or for
the benefit of bPresent or past directors or
employees of the Company or its Predecessors in
business or of any company which is a subsidiary

Or were related to or connected with or dependants
of any such directors or employees) as may seem to
the Board of Directors directly or indirectly to
advance the interestr of the Company.

To draw, make, accept, indorse, discount, negotiate,
execute and issue Promissory hotes, bills of
exchange, bilils of lading, warrants, debentures angd
other negotiabie and transferable instruments.,

To act as agents, brokers ox trustees, and to enter
into such arrangements (whether by way of

amalgamation, partnership, profit sharing, union of
interests, Co-operation, joint venture or otherwise)

Company and to vest any pProperty of the Company in
any person or company on behalf of the Company ang

of the Company.

To apply for, promote and obtain any Act of
Parliament, Charter, privilege, concession, licence
or authorisation of any government, state or
municipality, or any other department or authority,
Or enter into arrangements with any such body, for
euabling the Company to carry any of its objects
into effect or for extending any of the powers of
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(23)

(24)

(25}

the Company or for effecting any modification of the
constitution of the Company or for any other purpose
which may seem to the Board of Directors to be
expedient, and to Oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the interests of the
Company.

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

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

To establish or promote companies and to place or
guarantee the placing of, underwrite, subscribe for
or otherwise acquire, hold, dispose of and deal
with, and guarantee the payment of interest,
dividends and capital on, all or any of the shares,
debentures, debenture stock or other securities or
obligations of any company or association and to pay
or provide for brokerage, commission and
underwriting in rYespect of any such issue upon such
terms as the Board of Directors may decide,
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(2¢)

(27)

(28)

(29)

(30)

(31)

To co-ordinate, finance and manage all oxr any paxrt
of the operations of any company which is a
subsidiary company of or eotherwise under the control
of the Company and generally to carry on the
business of a holding company.

To carry on through any subsidiary or associated
company any activities which the Company is
authoriced to carry on and to make any arrangements
whatsoever with such company (including any
arrangements for taking the profits or bearing ike
losses of any such activities) as the Board of
Directors of the Company may think fit.

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

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

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

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

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

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

And it is hereby declared that (a) the objects set
forth in each subclause of this clause shall not be
restrictively construed but the widest interpretation shall be
given thereto, and (b) the word "company® in +his clause,
except where used in reference +o the Company, shall be deemed
to include any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled in the United
Kingdom or elsewhere, and (c) except where the context
expressly so requires, none of the several paragraphs of this
clause, or the objects therein specified, or the powers
thereby conferred shall be limited ky, or be deemed merely
subsidiary or auxiliary to, any other paragraph of this
clause, or the objects in such other paragraph specified, or
the powers thereby conferred.
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4, The liability of the members is limited.

5. The Share Capital of the Company is £100 divided
into 100 shares of £1 each.*

*At 7 April 1986 the Share Capital is £3,000,000 divided into
3,000,000 shares of £1 each.

-10=~
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WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being formed into
a Company in pursuance of this memorangum of association and
we respectively agree to take the number of shares in the
capital of the Company set opposite cur respective names,

Humber of
Shares taken

Names, Addresses and Descriptions by =ach
of Subscribers subscriber
Michael Richard Counsell One

15, Pembroke Road,
Bristol. BS99 7DX
Commexcial Manager

Christopher Charles Hadler One
15, Pembroke Road,
Bristol.. BS99 1DX
Commercial Manager

Dated the 1lst day of August, 1983

Witness to the above signatures:-

Errol Sandiford
15, Pembroke Roagd
Bristol. B399 7DX
Clerk

“ll-



COMPANIES FORM No, 353

MNotice of piace where register of
meinbers is kept or of any change
in that place

Note: This notice is not required where the register is and
has, sinee 1 July 1948, always been kept at the Registered Office

Please do not Pursuant to section 353 of the Companies Act 1885
write in
this margin

To the Registrar of Companies For official use  Company number
Please complate " —T Ty I
fegibly, preferably | ZI ﬁ I_i 759546

in black type, or ;.. —_—
bold block lettering  Name of company

I* THE MORTGAGE CORPORATION LIMITED
* insert full name I
of company

t delete as gives notice that the register of members is [H#]T kept at:

appropriate o
MQOOR HOUSE
LONDON WALL g
LONDON

rPostcode | EC2Y SJE

Signed  ( ( 7/_/52-\)'50&5 (BN [Secratary]t Date  \ | M(»—\ \0\‘%{0 )

Presentor's name address snd For official Use
reference (if anyh: Genaral Section Post room

W P Y !I
TMCL.86 1K’é‘> e : :
G.C. Howsden nm‘ 9

@ -»A:a e £
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COMPANIES FORM No. 853

Notice of place where register of
members is kept or of any change
in that place

Nota; This notice is not required whare the registsy s and
has, since 1 July 1949, slways baen kspt at the Registered Office

Plelaa? do not Pursuant to section 353 of the Companies Act 1985
wrlte In
this margin

To the Registrar of Companies For official use  Company number
Iogtbiy profasati | '.'g 101 [17sas4e
eglbly, proafesably
in blaZkF;Vpo, or ==

bold block lattering  Name of company

|* THE MORTGAGBE CORPORATION LIMITED

3 * Ingert full name l
- of company

t dalete es gives notice that the register of memburs is [now]t kept at:
appropriate

VICTORIA PLAZA
H1 BUCKING HAM PALACE ROAD
LoMBoN

| Postcode | sy

Signed &C M [Birextari[Secretarylt Date 1 Pecemnber ABb

~ Presentor’s name address and For official Use T N
refarance (if any): General Section Post roorn/*?( m
=, T STAEFORD ‘EJ.SDE ~
PHLIPP BROTHERS LD o "

nrnct

VICTORIA PLAZA

Il BUCKIMNGHAM PALACE RD
LOMNDBON

SWIW OSSR
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No.: 1759346

THE COMPANIES ACT 1948 to 198]

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
- of -
The Mortgage éorporation Limited

AT an Extraordinary General Meeting of the Company held at Victoria Plaza,
111 Buckingham Palace Road, Londcn SW1W 0XX or, Monday 23rd November 1987,

the following Special Resplution was passed:
THAT:

the regulations contained in the document submitted to the
Meeting and for the purpose of identification marked "x" and
initialled by the Chaitman of the teeting be approved and
adopted as the Articles of Association of the Company in
substitution for and to the exclusicon of a%; existing Articles

of Association.
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Company No:

1759546

THE CONPANIES ACTS 1948 to 1981

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
= of -
THE MORTGAGE CORPORATION LIMITED

(adopted pursuant to a Special Resolution
of the Company passed on 23rq November 1987)
Iy . N
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PRELIMINBARY

1. The marginal notes hereto shall not affect the construction

hereof, and ip these Articles, unless there be sog=zthing in the subject or
context inconsistent herewith:

"the Act” means the Companies Act 1985 including any statutory
modifigation or re-enactment thereof for the time being in fprce.

"the Articles" means these Articles of Association or other
articles of association of the Company from time to time in force.

"clear days" in relation to the period ¢f a notice means that
period excluding the day when the notice is given or deemed to be given and
the day for which it is given or on which it is to take effect.

"executed" includes any mode of execution.

"office” means the registered office for the time being of the
Company.

"the holder" in relation to shares means the member whose name
is entered in the register of members as the hclder of the shares.

"the seal” means the common seal of the Company, and includes

the official scal (if any) kept by the Company by virtue of Section 40 of
the Act.

"Secretary" means the Secretary of the Company or any other
person appointed to perform the duties of the secretary of the Company,
including a joint, assistant or deputy secretary.

"the United Kingdom" means Great Britain and Worthern lreland.
Expressions referring to writing shall be construed as including references
to printing, lithography, photography, and other modes of representing or

reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contsined in

these Articles bear the same meaning as in the Act but excluding any

statutory medification thereof not in force when these Acrticles become
binding on the Company. K

2. None of the regulations contained in Table "A" in the Schedule
to the Companies {Tables A to F) Regulations 1985 shall apply to the
Company exuvept so far as embodied in any of the following Articles, whlch
shall be the regulations for the management of the Company.

PRIVATE COMPANY
3. The Compan is a private company and accordingly ahy invitation

to the public to subscribe for any shares or debentures of the Company is
prohibited.
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SHARE CAPITAL

4, The share capital of the Company is £11,500,000 divided into
11,500,000 Ordinary shares of £L each.

5. {A)  Subject as hereinafter provided, the Directors shall have
unconditional authority to allot, grant options over, offer or otherwise
deal with or dispose of any relevant securities or other shares of the
Company to such persons, at such times and generally on such terms and
conditions as the Directors may determine. ‘The authority hereby conferred
shall, subject to Section 80(7) of the Act, be for a period of five years
from the date of incorporation, unless renewed, varied or revoked by ithe
Company in dgeneral meeting, and the maximum amount of relevant securities
which may be allotted pursuant to such authority shall be the authoriced
but as yet unissued share capital of the Company at the date of adopticn of
these Articles, or where the authority is renewed at the date of that
renewal,

(B) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) of this Article or under any renewal thereof
to make at any time prior to the expity of such authority any offer or
agreement which would or might require relevant securities of the Company
to be allotted after the expiry of such outhority.

6. (A) The pre-emption provisions of sub-section (1) of

Section 89 of the Act and the provisions of sub-sections (1) to (5)
inclusive of Section 90 of the Act shall not apply to any allotment of the
Company's equity securities.

(B} All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the Directors
propose to issue shall first be offered to the members in proportion as
nearly as may be to the number of the existing shares held by them
respectively unless the Company shall by Special Resolution otherwise
direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like period
as the original offer. Bany shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions of
this Article by such Special Resolution as aforesaid shall be under the
control of the Directours, who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which. are more
favourable to the subscribers therefor than the terms on which they were
offered to the Members.
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7, Subject to the provisions of the A~t and without prejudice to
any rights attached to any existing shares, any share may be issued with

Ssuch rights or restrictions as the Campany may by Crdinary Resolution
determine,

a, Subject to the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the option of the
Company or the holder on such terms and in such manner as may be provided
by the Articles.

9. In addition to all other powers of paying commissions, the
Company may exercise the powers of paying commissions conferred by the Ack.
Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the allotment of fully or partly paid shares
or partly in one way and partly in the other.

10. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust and {(except as otherwise
provided by the Articles or by law) the Company shall net be bound by or
recognise any interest in any share except an absolute right to the
entirety thereof in the holder.

VARIATION OF RIGHTS

11, Unless otherwise provided by the rights attached to any shares,
those rights shall be deemed to be varied by the reduction of the capital
paid up on those shares and by the allotment of further shares ranking in
priority thereto for payment of a dividend or in respect of capital, but
shall not be deemed to be varied by the creation or issue of further shares
which do not confer on the holders thereof voting rights more favourable
than those conferred by such first mentioned shares and which rank pari
passu therewith or subsequent thereto.

SHARE CERTIFICATES

12. Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate tor all the shares of each
class held by him (and, upon transferring a part of his heolding of shares
of any c¢lass, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the Directors may
determine. Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any) of the shares
to which it relates and the amount or respective amounts paid up thereon.
The Company shall not be bound to issue more than one certificate for
shaves held jointly b several persons and delivery of a certificate to one
joint holder shall be a sufficient delivery to all of them.

13, If a share certificate is defaced, worn-out, lest or destroyed,
it may be renewed on such terms (if any) as to evideuce and indemnity and
payment of the expenses reasonably incurred by the Company in investigating
evidence as the Direcu~rs may determine but otherwise free of charge, and
(in the case of defacemi.:t or wearing out) on delivery up of the old
certificate.
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LIEN

14, The Company shall have a first and paramount lien on .every share
(whether fully paid or not) for all moneys {whether presently pavable or
not) pavable at a fixed time or called in respect of that share. The
Company shall alse have a first and paramount lien on every share (whether
fully paid or notj standing registered in the name of any perseon indebted
or under liability to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. The Directors may
at any time declare any share to be wholly or in part exempt from the
provisions of this regulation. The Company's lien on a share shall extend
to any amount payable in respect of it.

15. The Company may sell in such manper as the Directors determine
any shares on which the Company has a lien if a sum in respect of which the
lien exists is presently payable and is not paid within fourteen clear days
after notice has been given to the holder of the share or to the person
entitled to it in consequence of the death or bankruptcy of the holder,
demanding payment and stating that if the notice is not complied with the
shares may be sold.

l6. To give effect to a sale the Directors may authorise some person
to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The title of the
transferee to the shares shall not be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

17. The net proceeds of the sale, after payment of the costs, shall
be applied in payment of so much of the sum For which the lien exists as ic
presently payable, and any residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and subject to a like
lien for any moneys not presently payable as existed upon the shares before
the sale) be paid to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES AND FORFEITURE

18. Subject to the terms of allotment, the Directors may make calls
upon the members in respect of any moneys unpaid on their shares (whether
in respect of nominal value or premium) and each member shall (subject to
receiving at least Fourteen clear days' notice specifying when and where
payment is to be made) pay to the Company as required by the notice the
amount called on his shares. A call may be required to be paid by
instalments. A call may, before receipt hy the Company of any sum due
thereunder, be revoked in whole cr part. and payment of a call may be
postponed in whole or part. A permin upon whom a call is made shall remain
liable for calls made upon him notwithis4anding the subsequent transfer of
the shares in respect whereof the call was made.

19, A call shall be deemed to have been made at the time when the
resolution of the Divectors authorising the call was passed.



20, The joint holders of a share shall be jeintly and severally
liable to pay all calls in respect thereof,

21, If a call remains uppaid after it has become due and payable the
person from whom it is due and payable shall pay interest on the amount
unpaid from the day it became due and payable until it is paid at the rate
fixed by the terms of allotment of the share or in the notice of the .call
or, if no rate is fixed, at the appropriate rate {as defined by Section 107

of the Act) but the Directors may waive payment of the interest wholly or
in part.

22, An amount payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call and if it is not paid
the provisions of the Articles shall apply as if that amount had become due
and payawle by virtue of a call.

23. Subject to the terms of allotment, the Directors may make
arrangements on the issue of shares for a difference between the holders in
the amounts and times and payment of calls on their shares.

24, If a call remains unpaid after it has become due and payable the
Directors may give to the person from whom it is due not less than fourteen
clear days' notice requiring payment of the amount unpaid together with ary
interest which may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment. The notice shall
name the place where payment is to he made and shall state that if the
notice is not complied with the shares in respect of which the call was
made will be liable to be forfeited.

25. If the notice is not complied with any share in respect of which
it was given may, before the payment required by the notice has been made,
be forfeited by a resolution of the Directors and the forfeiture shall
include all dividends or other moneys payable in respect of the forfeited
sharos and not paid before the forfeiture.

26. Subject to the provisions of the Act, a forfeited share may Lie
sold, re-allotted or otherwise disposed of on such terms and in such manner
as the Directors determine either to the person who was before the '
forfeiture the holder or to any other perscn and at any time before sale,
te-allotment or other disposition, the forfeiture may be cancelled on such
terms as the Directors think fit. Where for the purposes of its disposal a
forfeited share is to be transferred to any person the Directors may
authorise some person to execute an instrument of transfer of the share to
that person.

27. A person any of whose shares have been forfeited shall cease to
be a member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfrited but shall remain
liable to the Company for all moneys which at the date of forfeiture were
presently payable by him to the Company in respect of those shares with
interest at the rate at which interest was payable on thouse moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate
{as defined by Section 107 of the Act) From the date of forfeiture until
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payment but the pPirectors may waive pavment wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

28, A statutory declaration by a Director or the Secretary that a

share has been forfeited on a specified date shall be conclusiwve evidence B
of the facts stated in it as against all persons claiming to be entitled to

the share and the declaration shall (subject to the execution of an

instrument of transfer if necessary) constitute a good title to the sharxe

and the person to whom the share is disposed c¢f shall not be bound to see

to the application of the consideration, if any, nor shall his title to the
share be affected by any irregularity in or invalidity of the proceedings

in reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES

29, The instrument of transfer of a share may be in any usual form

or in any other form which the Directors may approve and shall be executed
by or on behalf of the transferor and, unless the share isg fully paid, by

or on behalf of the transferee.

A
30. The Directors may, in their absolute discretion and w®thout

giving any reason, refuse to register the transfer of a share, whether or

not it is a fully pald =hare, to a person of whom they do not approve and

they may refuse to register the transfer of a share on which the Company
has a lien. .

3%, The Directors may also refuse to register a transfer unless:-

{a} it is duly stamped, is lodged at the office or at such
other place as the Directors mey appoint and is
accompanied by the certificate for the shares to which it
relates and such other evidence as the Directors may

reasonably requite to show the right of the transferor to .
make the transfer; . w

(b) it is in respzct of only one class of shares; and
(c) it is in favour of not more than Four transferees.
32. If the Directors refuse to register a transfer of a share, they

shall within two months after the date on which the transfer was lodged
with the Company send to the'transferee notice of the refusal.

4

33. The registration of transfers of shares or of transfers of any
class of shares may be suspended at such times and for such periods {not
exceeding thirty days in any year) as the Directors may determine.

34, No fee shall be charged for the registration of any instrument
of transfer or other document relating to or affecting the title to any
share.

3s5. The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of transfer which the



Directors refuse to register shall be returned to the person lodging it
when notice of the refusal is given.

TRANSMISSION OF SHARES

36. If a member dies the survivor or survivors where he was @ joint
holder, and his personal representatives where he was @ sole holder or ithe
only survivor of joint holders, shall be the only persfns recognised by 'the
Company as having any title to his interest:; but nothing herein contained
shall release the estate of a deceased member from any liability in wespect
of any share which had beer jointly held by him.

‘ 37. A person becoming entitled to a share in consequsnce of the
}i death or bankruptcy of a member may, upon such evidence being produced as
jj the Directors may properly require, elect either to become the holder of
y the share or to have some perscn nominated by him registered as the

; transferee. If he elects to become the holder he shall give notice to the
{ Company to that effect. If he elects to have another person tregistered he
shall execute an instrument of transfer of the share to that person. Al)
the provisions of the Articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it were an instrument
of transfer exacuted by the member and the death or bankruptcy of the
g member had not occurred.

38. A person becoming entitled to a share in conseguence of the
death or bankruptcy of a member shall have the rights to which he would be
entitled if he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in respect
of it to attend or vote at any meeting of the Company or at any separate
meeting of the holders of any class of shares in the Company.

T
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f CONVERSION OF SHARES INTO STOCK

i

;% 39. The Company may by Ordinary Resolution convert any paid-up

;ﬁ shares into stock, and reconvert any stock into paid-up shares of any

o denomination.

i

ﬁ 40. A holder of stock may transfer it &s if the shares from which

4 the stock arose had not been converted, or as near thereto as circumstances
admit; and the Directors may £ix the minimum amount of stock transferablie

B at any amount not exceeding the nominal amount of any share from which any
: part of the stock arose.

it 41, A holder of stock shall have the same rights as if he held the
shares from which the stock arose, but no rights {except participation in
; thte assets and profits of the Company) shall bhe conferred by an amount of
A stock which would not, if existing in shares, have conferred that right.
|

42, The Articles applicable to paid-up shares shall apply to stock,
and the words "share" and "shareholder" therein shall include "stock" and
"stockholder".



ALTERAILION OF SHARE CAPITAL

The Company may by Ordinary Resalution:-

(a) increase its share capital by new shares of such amount as
the resolution prescribes; L

(b) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(¢} subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller amcunt and
; the resolution may determine that, as between the shares.
resulting fi*m the sub-division, any of them may have anpy
preference (> advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by -
any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

44, Whenever as a result of a consolidation of shares any members
would become entitled to fractions of a share, the Directors may, on behalf
of those members, sell the shares representing the fractions for the best
price reasonably obtainable to any person (including, subject to the
provisions of the Act, the Company) and distribute the net proceeds of sale
in due proportion among those members, and the Directors may authorise some
person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser, The transferee shall not
be bound to see to the application of the purdhaﬁe money nor shall his
title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

s

I

45, Subject to the provisions of the Act, the Company may by Special
Resolution reduce lts share capital, any capital redemption reserve and any
share premium accounkt in any way.

PURCHASE OF OWN SHARES

46, Subject to the provisions of the Act, the Company may purchase
its own shares (including any redeemable shares) and, if it is a private
company, make a payment in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

GENERAL MEETINGS

47. All general meetings other than annual general meetings shall be
called extraordinary general meetings.

o nia ;:_;i B

48. The Directors may call general meetings and, on the reguisition

of membets pursuant to the provisions of the Act, shall forthwith proceed

to convene an extraordinary general meeting for a date not later than eight
-7 ~weeks after receipt of the requisition. IE there are not within the United
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//ff Kingdom sufficient Directors tu call a general meeting, any birector or any
M_mwﬂﬂ);X' member of the Company may call a qeneral meeting.
NOTICE OF GEVNERAIL MEETINGS
49, An annual general peeting and an extraordinary general meeting
called for the passing of a spec:al resolution ¢ a resolution appointing a
o person as a Director shall be called by at least twenty-one clear days®
notice. Al) other extraordinary general meetings shall be called by at
least fourteen clear days' notice but a general meeting may be called by
shotter notice than that specified in this Article if it is sg agreec:-
{a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and
ﬂ (b) in the case of any other meeting by a majority in number
y ‘ of the members having a right te attend and vote being a
: majority together holding not less than ninety-five per
‘ i cent. in nominal value of the shares giving thgt right.
The notice shall specify the time and place of the meeting and
; the general nature of the business to be transacted #nd. in the case of an
! annual general meeting, shall specify the meeting as such.
ﬁ Subject to the provisionz of the Articles and to any ‘\j}
4 restrictions imposed on any shares, the notice shall be given to all the
. members, to all persons entitled to i share in-consequeunce of the death or

. N bankruptey of a member and to the Directors and auditors. -

Every notice convening a general meeting shall comply with the
8 provisions of Section 372(3) of the Act as to giving informaticn to members-
i in regard to tneir rlght to appoxnt proxies, oL
Vi
|
i 50. The accidental omission to give notice of a meeting to, or the‘qf
ron~receipt of notice of a meeting by, any person entitled to receive =

notice shall not invalidate the proceedings at that meeting.

E

PROCEEDINGS AT GENERAL MEETINGS

b 5. No business shall be transacted at any meeting unless a. guorum
! is present. Two persons entitled te vote upon'the business to be

: transacted, each being a member or a proxy for a member or a duly

= authorised representative of a corporation, shall be a quorum.

52. If such a quorum is not present within half an hour froh the

time appointed for the meeting, or if during a meeting such a quofum ceases

to be present, the meeting shall stand adjourned to the same day in the o
{ next week at the same time and place or to such time and place as the

Directors may detecmine. If at the adjo rned meeting a quorum is not

pregent within half an hour from the tim¢ appointed for the meetlng, the

meeting shall be dissolved.

53. The Chairman, if any, of the Bosrd of Directors or in his
absence some other Director nominated by the Dir-cteurs shall preside ad
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Chairman of the meeting, but if neither the Chairzman nor such othep
Director (if any) be present within fifteen minutes after the tine
appointed for holdlng the meetipg and willing 4o act, the Directors present
shall elect one of their number to be Chairman and, if there is oply one
Pirector present and willing to act, he shall ke Chairman.

54, If no Director is willing'to act as Chairman, or if noc Direcker
is present withip fifteen minutes after the time appointed for holding the

meeting, the members present and entitled to vote shall choose one of itheir
number to be Chairman.

55. A Director shall, notwithstapding that he is neot a member, be
entitled to atiend and speak at any general meeting and at any separate
meeting of the hclders of any class of shares in the Company.

5G. The Chairman may, with the consent of a meeting at which a
gurrum is present (and shall if so directed by the meeting), =sdjpourn the
meeting from time to time and from place to place, but no business shall be
transacted at an adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment not taken p]au__'
When a meeting is adjourned for fourteen days or more, at least seven dlear
days' notice shall be given . aPE’Lleng the time and place of the adjourned
meeting and the general nature”of the business to be transacted.

Otherwise it shall not be necessary to give any such notice.

57. A regolution put to the vote of a meeting shall be decided on a
show of hands unless before, or on the declaration of the result of, the
show of hands a poll is duly demanded. Subjct to the provisions of the
Act, a poll may be demanded:- ’

. S 5
i . &

{a) by the Chairman; or

(b) by at least two members having the'right to vote at the
meeting; or ’

~f

(ch by a member or members representing not less thaﬁ
C one~tenth of the total voting rights of all the members
having the right to vote at the meeting; or

(@) by a member or members holding shares conferring a right
to vote at the meeting being shares on which an aggrﬁgate
sum has been paid up =qual to not less than one-tenth of
the total sum paid up on all the shares conferring that
right;

and a demand by a person 48 proxy foy & member shall be the same as a
demand by the member. *

W

58. Unless a poll is duly demanded a“declaration by the Chairman
that a resolution has been catrried or carried unanimously, or by a
particular majority, or lost, or not carried by a pﬁrticular majority and
an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

- 10 -



59, The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the Chairman znd a demand so
withdrawn shall not be taken to have invalidated the rasult of a show of
hands declared kefare the demand was made.

60, A poll shall be taken as the Chairman directs and he may appoint
scrutineers (who need not le members) and fix a time and place for
declaring the result of the poll. The result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

61, In the case of an equality of votes, whether on a show of hands
or on a poll, the Chairman shall be entitled to a casting vote in additien
to any other vote he may have.

62, A poll demanded on the election of a Chairman or on a questian
of adjournment shall be taken forthwith. A poll demanded on any cther
question shall be taken either Forthwith Oor at such time and place as the
Chairman directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the guestion on
which the poll was demanded. IFf a poll is demanded before the declaration
of the result of a show ¢f hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

63, No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken are announced at the meeting at
which it is demanded. 1In any other case at least seven clear days' notice

shall be given specifying the time and place at which the poll is to be
taken.

64, A resolution in writing executed by or on behaif of each member
who would have been entitled to vote upon it if it had been proposed at a
genezal meeting at which he was present shall be as effectual as if it had
been passed ak a general*meeting duly convened and held and may consist of
several instrumenls in the like form each executed by or on behalf of one
or more members. If such a resoluki:on in writing 1s described as a Special
Resolution or as an Extraordinary Resclution, it shall have effect
accordingly. '

-

VOTES OF MEMBERS

65. Subject to any rights or restrictions attached to any shares, on
~d show of hands every member who (being an individual) is present in person
or (being a corporation) is present by a duly authorised representative,

not being himself a member entitled to vote, shall have one vote and on a

poll every member shall have one vote for every share of which he is the

holder.

66, In the case of joint holders the vote of the senior whe tenders
& vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders; and seniority shall be determined
by the order in which the names of the holders stand in the register of
members,

- 11 -



67.

A member in respect of whom an order has been made by any court
having jur

isdiction (whether in the United Kingdom or elswhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person authorised in that
behalf appointed by that court, and any such receiver, curator bonis or
other person may, on a poll, vote by proxy. Evidence to the satisfaction
of the Directors of the authority of the person claiming to exercise the
rtight to vote shall be deposited at the office, or at such other place as
is specified in accordance with the Articles for the deposit of instruments
of proxy, not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the right to vote is to be exercised
and in default the right to vote shall not be exercisable.

5 68. No member shall vote at any general meeting or at any separate
1J meeting of the holders of any class of shares in the Company, either in
‘i person or by proxy, in respect of any share held by him unless all moneys
' | presently payable by him in respect of that share have been paid.

69. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting shall be valid. any

objection made in due time shall be referred to the Chairman whose decision
) shall be final and conclusive.

j? 70. On a poll votes may be given either personally or by proxy. &
h member may appeint more than one proxy to attend on the same occasion. A
‘ member entitled to more than one vote need not, if he votes, use all his
; votes or cast all the votes which he uses the same way.

X L. aAn instrument appeointing a proxy shall be in writing, executed

¢ by or on behalf of the appointor and shall be in the following form (or in
a form as near thereto as circumstances allow or in any other form which is
usual or which the Directors may approve):

“The Mortgage Corporation Limited

i I/We, '

i of : being a
? member/members of the above-named company, hereby

; appeint of ¢ OL

my/our proxy to vote in my/our namel[s) and on‘my/our behalf at the

|

|

! failing him, of

1

\ annual/extraordinary general meeting of the company to be held

on 19 , and at any adjournment thereof.
i
i Signed on 19 N
72, Where it is desired to afford members an opportunity of

instructing the proxy how he shall act the instrument appointing a proay
' shall be in the following form (or in a Form as near thereto as
| circumstances allow or in any other form which is usual or which the
Directors may approve):-

L=



"The Mortgage Corporation Limited

I/We, ’
of + being a member/members of the
above-named company, hereby appoint

of + or failing him

of » @s my/our proxy teo vote in my/our name[s)
and on my/our behalf at the annual/extraordinary general meeting of the
company, te be held on 19 , and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No., 1 *for *against
Resolution No. 2 *for *against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed this day of 19 v

73, The instrument appointing a proxy and any authority under which
it is executed or a copy of such authority certified notarially or in some
other way approved by the Directors may: -

(a) be deposited at the office or at such other place within
the United Kingdom as is specified in the notice convening
the meeting or in any instrument of proxy sent out by the
Company in relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourned

meeting at which the person named in the instrument
proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has
been demanded and not less than 24 hours before the time
appointed for the taking of the poll; or

{c) where the poll is not taken forthwith but is taken not
more than 48 hours after it was demanded, be delivered at
the meeting at which the poll was demanded to the Chairman
ot to the Secretary or to any Director;

and an instrument of proxy which is not deposited or delivered in a manner
so permitted shall be invalid.

74. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous

- 13 -



determination of the authority of the person voting or demanding a poll

unless notice of the determination was received by the Company at the

office or at such other place at which the instrument of proxy was duly

deposited before the commencement of the meeting or adjourned meeting at

which the vote is given or the poll demanded or (in the case of a poll

; taken otherwise than on the same day as the meeting or adjourmed meeting)
the time appointed for taking the poll.

NUMBER OF DIRECTORS

75. The number of Directors of the Company may be determined by
. Ordinary Resolution of the Company but unless and until so fixed there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. 1In the event of the minimum number of Directors fixed by or
pursuant to these Articles being one, a sole Director shall have authority
to exercise all the powers and discretions expressed by these Articles to
be vested in the Directors generally and Article 95 hereof shall be
modified accordingly.

ALTERNATE DIRECTORS

76. (A) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and., at any
time, to terminate such appointment. Every appeintment and removal of an
alternate Director shall be in writing signed by the appointor and (subject
to any approval required) shall (unless the Directors agree otherwise) only
take effect upon receipt of such written appcintment or removal at the
office of the Company.

(8 An alternate Director so appointed shall not be entitled
v as such to receive any remuneration from the Company save that he may be

b paid by the Company such part (if any) of the remuneration otherwise

) payable to his appointor as such appointor may by notice in writing to the
‘ Company fFrom time to time direct, but shall otherwise be subject to the

| provisions of these Articles with respect to Directors. An alternate
Director shall during his appointment be an officer of the Company and

. shall not be deemed to be an agent of his appointor.

i (C) An alternate Director shall (subject to his giving to the
Company an address at which notice may be served upon him) be entitled to
receive notices of all meetings of the Directors and of any committee of
the Directors of which his appointor is a member and to attend and to vote
as a Director at any such meeting at which his appointor is not personally
present and generally in the absence of his appointor to perform and
exercise all functions, rights, powers and duties as a Director of his’
appointor and to receive notice of and to attend all general meetings.

i (D) The appointment of an alternate Director shall
automatically determine on the happening of any event which if he were a
Director would cause him to vacate such office or if his appointor shall
cease for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.



{(E) A Director or any other person may act as alternate
Pirector to represent more than one Director and an alternate Director
shall be entitled at meetings of the Directors or any committee of the
Directors to one vote for every Director whom he represents in addition to
his own vote (if any) as a Director, but he shall ~ount as only one for the
purpose of determining whether a guorum is present.

POWERS OF DIRECTORS

77. Subject to the provisiors of the act, the Memorandum and the
Articles and to any directions given by Cpecial Resolution, the business of
the Company shall be managed by the Directors who may exercise all the
powers of the Company. No alteration of the Memorandum or Articles and no
such direction shall invalidate any prior act of the Directors which would
have been valid if that alteration had not been made or that direction had
not been given. The powers given by this Article shall not be limited by
any special power given to the Directors by the Aiticles and a meeting of

Directors at which a quorum is present may exercise all powers exercisable
by the Directors. :

78. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising therefrom,
and if he shall so vote, his vote shall be counted and he shall be reckoned

in estimating a guorum when any such centract or arrangement is under
consideration.

79. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in such
manner as they think fit and, subject (in the case of any security
convertible into shares) to Section 80 of the Act, to grant any mortgage,
charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

80, The ' Directors may, by power of attorney or otherwise, appoint
any person to be the agent of the Company for such purposes and on such
conditions as they determine, including authority for the agent to delegate
all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

81. The Directors may delegate any of their powers to any committee
consisting of one or more Directors. They may also delegate to any
Managing Director or any Director holding any other executive office such
of their powers as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the Directors may
impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by
the Articles regulating the proceedings of Directors so far as they are
capable of applying.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

82,

appointed or reappointed a Director at any general meeting unles

No person other than a Director retiripg at the meeting shall be

Sz

(a) he is recommended by the Directors; or
(b) not less than fourteen nor more than thirty-five clear
days before the date appointed for the meeting, notice
executed by a member qualified to vote at the meeting has
been given to the Company of the intention to propose that
person for appointment or reappointment stating the
particulars which would, if he were so appointed or
reappointed, be required to be included in the Company's
register of Directors together with notice executed by

that person of his willingness to be appointed oz
reappointed.

83. Not less than seven nor more than twenty-eight clear days before
the date appointed for holding a general meeting notice shall be given to
all who are entitled to receive notice of the meeting of any person whe is
recommended by the Directors for appointment or reappointment as a Director
at the meeting or in respect of whom notice has been duly given 1o the
Company of the intention to propose him at the meeting for appointment or
reappointment as a Director. The notice shall give the particulars of that
person which would, if he were so appointed or reappointed, be required to
be included in the Company's register of Directors.

84. Subject as aforesaid, the Company may by Ordinary Resolution
appoint a person who is willing to act to be a Director either to fill a
vacancy or as an additional Director provided that the appointment does not
cause the number of Directors to exceed any number fixed by or in
accordance with the Articles as the maximum number of Directors.

85. The Directors may appeoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with the Articles as the maximum number of
Directors. A Director so appointed shall hold coffice only until the next

following annual general meeting and shall then be eligible for
re-election,

86. Subject as aforesaid, a Director who retires at an annual
general meeting may, if willing to act, be reappointed. If he is not
reappointed, he shall retain office until the meeting appoints someone in
his place, or if it does not do so, until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
87. The office of a Director shall be wvacated if:-

(a) he ceases to be a Director by virtue of any provision of

the Act or he becomes prohibited by law from being a
Director; or

- 16 -
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(b) he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

() he becomes incapable by reason of mental disorder, illness
or injury of managing and administering his property and
affairs; or

{d) he resigns his office by notice to the Company; or

(e) he shall for more than six consecutive months have heen
absent without permission of the Directors from meetings
of Directors held during that period and the Directors
resoclve that his office be vacated.

REMUNERATION OF DIRECTORS

88. The Directors shall be entitled to such remuneration as the
Company may by Ordinary Resolution determine and, unless the resolution
provides otherwise, the remuneration shall be deemed to accrue from day to
day.

T

R

DIRECTORS' EXPENSES

89. The Directors may be paid all travelling, hotel, and othex
expenses properly incurred by them in connection with their attendance at
meetings of Directors or committees of Directors or general meetings or
separate meetings of the holders of any class of shares or of debentures of
the Company or otherwise in connection with the discharge of their duties.

DIRECTORS' APPQINTMENTS AND INTERESTS

90. Subject to the provisions of the Act, the Directors may appoint
one or more of their number to the office of Managing Director or to any
other executive office under the Company and may enter into an agreement or
arrangement with any Director for his employment by the Company or for the
provision by him of any services outside the scope of the ordinary duties
of a Director. Any such appointment, agreement or arrangement may be made
upon such terms as the Directors determine and they may remunerate any such
Director fur his services as they think fit. Any appointment of a Director
to an executive office shall terminate if he ceases to be a Director but
without prejudice to any claim to damages for breach of the contract of
service between the Director and the Company.

91. Subject to the provisions of the Act, and provided that he has
disclosed to the Directors the nature and extent of any material interest
of his, a Director notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which

the Company is otherwise interested;

{b) may be a Director or other officer of, or employed by, or
a party to any transaction c¢r arrangement with, ot
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otherwise interested in, any body corporate promoted by
the Company or in which the Company is otherwise
interested; and

{c) shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such
office or employment or from any such body corporate and

. no such transaction or arrangement shall be liable to be

avoided on the ground of any such interest or benefit,

92. For the purposes of Article 91:-

(a) a general notice given to the Directors that a Director is
to be regarded as having an interest of the nature and
extent specified in the notice in any transaction or
arrangement in which a specified person or class of

) persons is interested shall be deemed to be a disclosure
that the Director has an interest in any such transaction
of the nature and extent so specified; and

(b} an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

: 93. The Directors may provide benefits, whether by the payment of
' gratuities or pensions or by insurance or otherwise, for any Director who
i has held but no longer holds any executive office or employment with the
f Company or with any body corporate which is or has been a subsidiary of the
A Company or a ptedecessot in business of the Company or of any such
1 subgidiary, and for any member of his family {(including a spouse and a
1 former spouse) or any perscn who is or was dependent on him, and may (as
\ well before as after he ceases to hold such office or employment)
! contribute to any fund and pay premiums for the purchase or provision of
’ any such benefit. '

i PROCEEDINGS QF DIRECTORS

[ 94, Subject to the provisions of the Articles, the Directors may

; regulate their proceedings as they think fit. A Director may., and the

| Secretary at the request of a Director shall, .rall a meeting of the

| Directors. It shall not be necessary to give notice of a meeting to a
Director who is absent from the United Xingdom. Questions arising at a
meeting shall be decided by a majority of votes. In the case of an
equality of votes, the Chairman shail have a yecond or casting vote. A

! Director who is also an alternate Gurector shall be entitled in the absence
i of his appointor to a separate vote on behalf of his appointor in addition
to his own vote.

95. The quorum for the transaction of the business of the Directors

may be fixed by the Directors and ualess so fixed at any other number shall
be two. A person who holds office only as an alternate Director shall, if

his appointor is not present, be counted in the guorum.
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96 . ' The continuing Directors or a sole continuing Director may act
n?tWLthstapdxng any vacancies in their number, but, if the nuuper of
Directors is less than the number fixed as the quorum, the continuing

DirectoFs or Director may act only for the purpose of filling vacancies og
of calling a general meeting,

7. The Directors may appoint one of their number to be the Chairman
of the Board of Directors and may at any time remove him from that office.
Unless he is unwilling to do so, the Director so appointed shall preside atk
every meeting of Directors at which he is present. But if there is no
Director holding that office, or if the Director helding it is unwilling to
preside or is not present within five minutes after the time appointed for

the meeting, the Directors present may appoint one of their number to be
Chairman of the meeting.

98. All acts done by a meeting of Directors, or of a committee of
‘ Directors, or by a person acting as a Directer shall, notwithstanding that
; it be afterwards discovered that there was a defect in the appointment of
any Director or that any of them were disqualified from holding office, or
; had vacated office, or were not entitled to vote, be as valid as if every
‘ such person had been duly appointed and was gualified and had continued to
be a Director and had been entitled to vote.

PR,

99. A resolution in writing signed by all the Directors entitled to
receive notice of a meeting of Directors or of a conmittee of Directors
shall be as valid and effectual as if it had been passed at a meeting of

: Directeors or (as the case may be) a committee of Directors duly convened

i and held and may consist of several documents in the like form each signed

' by one or more Directors; but a resolution signed by an alternate Director
o need not also be signed by his appointor and, if it is signed by a Director

' who has appointed an alternate Director, it need not be signed by the

! alternate Director in that capacity. ‘

J 100. The Company may by Ordinary Resolution suspend or relax to any

; extent, either generally or in respect of any particular matter, any N
‘ provision of the Articles prohibiting a Director from voting at a meeting
N of Directors or of a committee of Directors.

lol. Where proposals are under consideration concerning the

‘o appointment of two or more Directors to offices or employments with the

Company or any body corporate in which the Company is interested the

; proposals may be divided and considered in velation to each Director
separately and (provided he is not for another reascn precluded from

3 voting) each of the Directors concerned shall be entitled to vote and be

5 counted in the quorum in respect of each resolution except that concerning

his own appointment,

102. If a question arises at a meeting of Directors or of a committee i
of Directors as to the right of a Director to vote, the guestion may, :
before the conclusion of the meeting, be referred to the Chairman of the
meeting and his rtuling in relation Lo any Ditector other than himself shall

be final and conclusive,
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SECRETARY

103.. Subject to the provisions of the Act, the Secretary shall be
appointed by the Directors for such term, at such remuneration and wpon

such conditions as they may think fit; and any secretary so appeinted mmay
be removed by them. -

MINUTES

104, The Directors shall cause minutes to be made in books kept for
the purpose:~-

(a) of all appointments of officers made by the Directors; and

(b) of all proceedings at meetings of the Company. of the
holders of any class of shares in the Company, and of the
Directors, and of committees of Directors, including the
names of the Dirtectors present at each such meeting.

THE SEAL

105, The seal shall only be used by the authority of the Directors or
of a committee of Directors authorised by the Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a Director and by the
Secretary or by a second Director.

DIVIDENDS,

106. Subject to the provisions of the Act, the Company may by
Ordinary Resolution declare dividends in accordance with the respective

rights of the members, but no dividend shall exceed the amount recommended
by the Directors.

107. + Subject to the provisions of the Ack, the Directors may pay
interim dividends if it appears to them that ttey are justified by the
profits of the Company available for distribution. If the share capital is
divided into different classes, the Directors may pay interim dividends on
shares which confer deferred or non-preferred cvights with regard to
dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares carrying
deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear. The Directors may also pay at
intervals settled by them any dividend payable at a fixed rate if it
appears to them that the profits available for distributicon justify the
payment. Provided the Directors act in gzod faith they shall not incur
any liability to the holders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an interim dividend on any
shares having defetred or non-preferred rights.

108. Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the amounts paid up
on the shares on which the dividend is paid. Aall dividends shall be

appottioned and paid proportionately to the amounts paid up on the shares
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dg;%ng any portion or portions of the period in respect of which the
dividend 1s paid; but, if any share is issued on terms providing that it

shall rank for dividend as from a particular date., that share shall rank
for dividend accocrdingly,

109, A dgeneral meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall be satisfied wholly
or partly by the distribution of assets and, where any difficulty arises in
regard to the distribution, the Directors may settle the same and in
particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall he paid to any
member upon the footing of the value so fixed in order to adjust the rights
of members and may vest any assets in trustees.

110, Any dividend or other moneys payable in respect of a share may
be paid by cheque sent by post to the registered address of the person
entitled or, if two or more persons are the holders of the share or atre
jointly entitled to it by reason of the death or bankruptcy of the heolder,
to the registered address of that one of those persons who is first named
in the register of members or to such person and to such address as the

‘person or persons entitled may in writing direct. Every chegque shall be

made payable to the crder of the person or persons entitled or to such
other person as the person or persons entitled may in writing direct and

‘payment of the chegue shall be a good discharge to the Company. Any joint

holder or other person jointly entitled to a share as aforesaid may give
receipts for any dividend or other moneys payable in respect of the share.

111, No dividend or other moneys payable in respect of a share shall
bear interest against the Company unless cotherwise provided by the rights
attached to the share.

112, Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, if the Directors so resolve,
be forfeited and cease to remain owing by the Company.

ACCOUNTS

113, No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company except as
conferred by statute or authorised by the Directors or by Ordinary
Resolution of the Company.

CAPITALISATION OF PROFITS

114, The Directors may with the authority of an Ordinary Resolution
of the Company:~

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not reguired for paying U5
any preferential dividend (whether or not they are
available for distribution) or any sum standing to the
credit of the Company's share premium account or capital
redemption reserve;
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{b} appropriate the sum resolved to he capitalised to the
members who would have been entitled to it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid
on any shares held by them r2spectively, or in paying up
in full unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the thares or
debentures credited as fully paid to those members. ©r as
they may direct, in those proportions, or partly in one
way and partly in the other; but the share premium.
account, the capital redemption reserve,.and any profits
which are not available for digtribution may, for the
purposes of this Article, only be applied in paying up
unissued shares to be allotted o members credited as
fully paid;

(c) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming
distributable under this Article in fractions: and

(d) authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing for
the allotment to them respectively, credited as fully

paid, of any shares or debentures to which they are
entitled upon such capitalisation, any agreement made
under such authority being binding on all such members.

NOTICES

115, Any notice to be given to or by any person pursuant to the
Articles shall be in writing except that a notice calling a meeting of the
Directors need not be in writing.

116. The Company may give any notice to a member either petrsonally or
by sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. 1In the case of joint
holders of a share, all notices shall be given to the joint holder whose
name stands first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the United
Kingdin and who gives to the Company an address within the United Kingdom
at which notices may be given to him shall be entitled to have notices
given to him ak that address, but otherwise no such member shall be
entitled to receive any notice from the Company.

117. A member present, either in person or by proxy., at any meeting
of the Company or of the holders of any class of shares in the Compatiy
shall be deemed to have received notice of the meeting and, where
requisite, of the purposes for which it was called.

118, Every person who becomes entitled to a share shall be bound by
any notice in respect of that share which, before his name is entered jin



the register of members, has been duly gai

' : ven to a person from whom he
derives his title, ?

1ig, Proof that an envelope containipg a notice was properly
addre§sed, prepaid and posted shall be conclusive evidence that the motice
was glven. A notice shall, unless tne contrary is proved, be deemed to be

given at the expiration of 48 hours after the envelope contaipning it was
posted. '

120, A notice may be given by the Company to the persons entitled to
a share in conseguence of the death or bankruptcy of a member by sendipg or
delivering it, in any manner authorised by the Articles for the giving =%
notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt vr by any like
descripticn at the address, if any, within the United Kingdom supplied by
for that purpose by the persons clalming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it
might have been given if the death or bankruptecy had not occurred.

WINDING UP
o]

121. If the Company is wound up, the liguidator may, with the
sanction of an Extraordinary Resolution of the Company and any other
gsanction required by the Act, divide among the members in specie the whole
or eny part of the assets of the Company and may, for that purpese, value
any assets and determine how the .ivision shall be carried out as between
the members or different classes of members. The liquidator may, with the
Like sanction, vest the whole or any pa:t of the assets in trustees upon
such trusts for the benefit of the members as he with the like sanction
determines, but no member shall be compelled to accept any asszets upon
which there is a liability. '

INDEMNITY

122. Every Director or othar officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilites which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any applicatinn under Section 727 of the
Act or under Section 144(3) of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss,
damage »r misfortune which may happen to or be incurged by the Company in
the execution of the duties of his office or in relation thereto. But this
Article shall only have effect insofar as its provisions are not aveided by
Section 310 of the Act.
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ORDINARY RESOLUTIONS OF The Companies Act 1985
. THE MORTGAGE CORPORATION LIMITED No. 1759546 ) 2,

Pasesed 23rd December 1986 /

At an Extraordinawy General Meeting held at Vietoria Plaza, 111 Buckingham
Palace Road, London SW1 on 23rd December 1986 the following Resolutions wele

passed as Ordinary Resolutions:

1. THAT the Share Capital of the Company be increased from
£3,000,000 to £11,500,000 by the creation of 8,500,000 e

Shares of Ll. each,

2. THAT the Directors be and they are hereby generally and
unconditionally authorised in accordance with Section 80
of The Companies Act 1985 to exercise all powers of the
Company to allot the Ordinary Shares created by this /
Resolution up to the maximum nominal amount thereof,

that authority to expire on 31sk December 1987.

Secretary

CERTIFLED A TRUE AND CORRECT COPY

For and on behalf of
THE MORTGAGE CORPOKATION LIMITED

(,fc . -

¢.C. Howsden
Company Secretary
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Pleasa do not
write in
this margin

Plaase complete
leqibly, prefarably
in black type, of
botd block lettering

* [nsert full name
of company

§ \he copy must be
printed or In some
other form approved
by the registrar

t dolete as
appropriate

COMPANIES FOR®: No. 123

Noiice of increase
in nominai capital

Pursuant to section 123 of the Companies Act 1885

To the Registrar of Companies For official use  Company number
~—T—T
I 1314 | 17549546
[T R =]

Name of company

FTHE_ MORTGAGE CoORPORATION LIMITED

gives notice in accordance with sectior, 123 of the above Act that by resolution of the company
dated 23t Deceuabas 1986 the nominal capital of the cormpany has heen

increased by £ £.£00, ©00 beyond the registered capital of £ 3,822 Q00
J

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 buen or are 10 be issued are as follow:

eacin ramkiing po pASSt

Please tick here if
continued overleaf

-
Signed q [B‘memr-][Secretary]'r Date 25 J2uriasndy ]

Presentor’'s name address and For official Use

reference (if any): General Section Post f?:‘\sa'ﬁ‘., : \
T T e N

Ms S Stedeed : 23;!,4:*: \\\

PL\A:LLP'P ﬁro‘hd,afﬁ LA \\\4 ) d‘g*ﬂgé?" \L

Vichomian Pla2a SL

0 Buckiinghaiia \F@mc.o e .

Lowdon SW|
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COMPANIES FORM No, 128 A\

Notice of increase
in nominal capital

Ple_aseiz do not Pursuant to section 123 of the Companies Act 1985
write 1n
this margin
To the Registrar of Companies Eor official use  Company number
rleabso complete i“ - 'i‘ - 'i' - "i
egibly, preferably ]
in btack type, or O hataindian 17595 6

bold block lottaring  Name of company

_*____'mE_MQBiLGAﬁE_CDBBQBKﬂ:QN—HDﬂTED

* |nsert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _30th December 1987 the nominal capital of the company has been
increased by £ 20,000,000 beyond the registered capital of £ 11 ;500,000

§ the copy must be A copy of the resolution authorising the increase is attached.§

E,{L".}f ?o‘,’,’“";,’,‘gﬁgsed The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the registrar .
v 9 shares have been or are 10 be issued are as follow:

Rank pari passu with the existing

Ordinary £1 Shares.

Please tick here if
continued overieaf

i O
t delate 8s Signed Q%’S‘mﬁ iDipectorj[Secretary]t Date 1 / / g j"

appraopriate

Presentor's name address and For official Use i"Eu““‘ e
T Wt e e : o )
reference {if anyl: General Sectlon Post robm sl otk
(Y oant i
1.A. Pellow [} PRSRRIIR g
! -
Victoria Flaza, 0 cme ot
= 3

R —

111 Buckingham Palace Road,
London SW1.
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No. 1759546

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Ordinary Resolutions
OF

THE MORTGAGE CORPORATION LIMITED

Passed 30th December 1987

At an EXTRAORDINARY GENERAL MEETING held at Victoria Plaza,
111, Buckingham Palace Road, London SW1 on 30th December 1987 the
following Resolutions were passed as ORDINARY RESCLUTIONS:

1. THAT the Share Capital of the Company be increased from
£11,500,000 to 51,500,000 by the creation of 20,000,000 Shares
of £1 each.

2. TH" the Directors be and they are hereby generally and
unconditionally authorised in accordance with Section 80 of the
Companies Act 1985 to exercise all powers of tlic Company to allot
the Ordinary Shares of the Company up te the maximum nominal amount
thereof, that authority to expire on 31st December 1988.
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Reg. No: 1749546

THE COMPANIES ACTS 1948 - 1985

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -
THE MORTGAGE CORPORATION LIMITED

Passed on 27th July 1989

At an Extraordinary General Meeting of the Company held at Vietoria Plaza,
111 Buckinghem Palace Road, London SWl on Thuraday, 27th July 1989, the
following Resoliution was passed as a SPECIAL RESOLUTION:

"THAT the Regulations contained in the document marked ‘A’
submitted to the Meeting and for the purpose of identification
signed by the Chairman hereof be approved and adopted as the
Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of the Company."
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THE COMPANIES ACT 1948 10 1981

THE COMPANIES ACT 1985

T ——

COMPANY LIMITED BY SHARELES

ARTICLES OF ASSOCIATION
QoF
THE MORTGAGE CORPORATION LIMITED

{Adopted by Special Resolution of the Company

passed on QJFMCBmLtj 1989)

PRELIMINARY

1. The marginal notes hereto shall not affect the construction hereof, and
in these Articles, unless there be something in the subject or context
inconsistent herewith:

“'the Act" means the Companies Act 1985 including any statutory
modif'ication of re-enactment thereof for the time
being in force,

"the Articles means these Articles of Association or other articles
of association of the Company from time to time in
force.

"clear days" in relation to the period of a notice means that

period excluding the day when the notice is given or
deemed to be given and the day for which it is given
or on which it is to take effect.

"executed" includes any mode of execution.

"office" means the registered office for the time being of the
Company.

"the holder" in relation to shares means the member whose name is

entered in the register of members as the holder of
the shares
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"tho geal" means Hhe econmon seal of the Corpany, and includes the
offieial seal {(if any) kept by the Cempany by virtue
of Bection £0 of the Act.

"Secretary"” means the Deeretary of the Company or any other person
appointed to perform the duties of the Becretary of
the Company, including a Joint assistant or deputy
secretary.

"the United Kingdom" means Oreat Britain and Northern Ireland.

Expressions referring to writing shall be construed as including refercnces to
printing, lithography, photography, and ofher mcdes of representing or
reproducing vwords in a visible form.

Unless the context otherwise requires, words or expressions contained in these
Articles bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles become binding on the
Company.

2. None of the regulations contained in Table "A" in the Schedule to the
Companies (Tables A to F) Regulations 1985 shall apply to the Company except
so far as embeodied in any of the following Articles, which shall be the
regulations for the management of the Company.

PRIVATE COMPANY

3. The Company is a private company and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

b, The share capital of the Company is £31,500,000 divided into 31,500,000
Ordinary £1 shares.

5. (A} Subject as hereinafter provided, the Directors shall have
unconditional authority to allot, grant options over, offer or otherwise
deal with or dispose of any relevant securities or other shares of the
Company to such persons, at such times and generally on such terms and
conditions as the Directors may determine. The authority hereby
conferred shall, subject to Sectiocn 80(7) of the Act, be for a period of
five years from the date of adoption of these Articles, unless renewed,
varied or revoked by the Company in general meeting, and the maximum
amount of relevant securities wbich may be alletted pursuvant to such
authority shall be the authorise:l but as yet unissued share capital of
tke Company at the date of adoption of these Articles, or where the
authority is renewed at the date of that renewal.

(B) The Directors shall be entitled under the auvthority conferred by
sub-paragraph (A) of this Article or under any renewal thereof to make
at any time prior to the expiry of such authority any offer or agreement
which would or might require relevant securlties of the Company to be
allotLed after the expiry of such authority.
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fr. The pre-emption provisions of gub-gection (1) of Section &Y of the Aer
and the provisions of sub-sections (1) te (5} inclusive of Section 490 of the
Act shall not apply to any allotment of the Company*®s equity securities.

7. Subject to the provisions of the Act and without prejudice to any rights
attached to any existing sharecs, any share may be issued with such rights or
restrictions as the Company may by Ordinary Resolution determine.

8. Subject to the provisions of the Act, shares may be issued which are to
be redeemed or are to be liable to be redeewed at the option of the Company or
the holder on such terms and in such manner as may be provided by the
Articles.

9. In addition to all other powers of paying commissions, the Company may
exercise the powers of paying commissions conferred by the Act. Subject to
the provisions of the Act, any such commission may be satisfied by the poynment
of* ¢ash or by the allotment of fully or partly paid shares or partly in one
way and partly in the other.

10, Except as veqguired by law, no person shall be recogniszed by the Company
as holding any share upon any trust and (except as otherwise provided by the
Articles or by law)} the Company shall not be bound by or recognise any
inierest in any share except an absolute right to the entirety thereel in the
holder,.

VARIATION OF RIGHTS

11, Unless otheruise provided by the rights attached to any shares those
rights shall be deemed to be varied by the creation or issue of further shares
which do not confer on the holders thereof voting rights more lavourable than
those conferred by such first mentioned shares and which rank pari passu
therewith or subsequent thereto.

SHARE CERTIFICATES

12. Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by
him (and, upon transferring a part of his holding of shares of any c¢lass, to a
certificate for the balance of such holding) or several certificates each for
onge or more of lis shares upon payment for every certificate alter the first
of such reasonable sum as the Directors may determine. Every certificate
shall be sealed with the seal ard shall specify the number, c¢lass and
distinguishing numbers (if any) of the shares to which it relates and the
amount or resgpective amounts paid up thereon. The Company shall not be bound
to issue more than one certificate for shares held jointly by several persons
and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them.
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15, ' o share certificate s defaced, worn-out, lost or destroyed, It may
be renewed on such terms Vif any) as to evidence and indemnity and payment of
the expenses reasonably incurred by the Company in investigating evidence us
the Directors may determine but otherwise free of charge, and (in the case of
defacement oy wearing out) on delivery up of the ¢ld cortificate.

LIEN

ik, The Company shall have a Flrst and paramount lien on every share
{whether fully paid or not) for all moneys {whether presently payable or not)
payable at a fixed time ¢r called in respect of that share. The Company
shall alse have a first and paramount lien on every share (whether fully paid
or not) standing registered in the name of any person indebted or under
liability to the Company whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders, for all monies presently
payable by him or his estate to the Company. The Directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
regulation,

15. The Company may sell in such manner as the Directors determine any
shares on which the Company has a lien if{ a sum in respect of which the lien
exists is presently payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or to the person entitled to
it in consequence of the death or bankruptcy of the holder, demanding payment
and stating that if the notice is not complied with the shares may be sold.

16. To give effect to a sale the Directors may authorise some person to
execute an instrument of transfer of the shares sold to, or in accordance with
the directions of, the purchaser. The title of the transferee to the shares
shall not be affected by any irregularity in or invalidity of the proceedings
in reference to the sale.

17. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the 1lien exists as is
presently payable, and any residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and subject to a like lien
for any moneys not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURRE

18. Subject to the terms of allotment, the Directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) and each member shall (subject to receiving at least
fourteen clear days' notice specifying when and where payment is to be made)
pay to the Company as required by the notice the amount called on his shares.
A call may he required to be paid by instalments. A call may, beflore receipt
by the Company of any sum due thercunder, be revoked in whole or part and
payment of a call may be postponed in whole or part. A person upon whom a
call is made shall remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was made.
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149. A cals ghall bw deemed to have been made at the time when the peaolution
of the Directors puthorising the call was passed.

20. The joint holders of a share shall be jointly and severally liable to
pay all calls in recpect thereof.

21, If a call remains unpaid after iy has pecowe due and payable the person
from whom it is due and payable shall pay interest on the amount unpaid from
the day it bhecame due and payable until it is paid ai the rate Tixed oy the
terms of allotment of the share or in the notice of the call or, if no rate ig
fixed, at the appropriate rate {(as defined by Section 107 eof the Act) but the
Directors may waive payment of the interest wholly or in part.

22. An amount payable in respect of a share on allotment or at any f{ixed
date, whether in respect of nominal value or premium or as an instalment of a
call, shall be deemed to be a call and if it is not paid the provisions of the
Articles shall apply as if that amount had become due and payable by virtue of
a call.

23. Subject to the terms of allotment, the Directors may makxe arrangements
on the issue of shares for a difference between the holders im the amounts and
times and payment of calls on their shares.

24, If a ecall remains unpaid after it has become due and payable the
Directors may give to the person from whom it is due not less than fourteen
clear days' notice requiring payment of the amount unpaid together with any
interest which may have acerued and all expenses that may have been incurred
by the Company by reason of such non-payment. The notice shall name the
place where payment is to be made and shall state that if the notice is not
complied with the shares in respect of which the call was made will be liable
to be forfeited.

25, It the notice is not complied with any share in respeci of which it was
given may, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors and the forfeiture shall include
all dividends or other moneys in respect of the forfeited shares and not paid
before the forfediture.

26, Subject to the provisions of the Act, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and in swch manner as the
Directors determine either to the person who was before the forfeiture the
holder or to any other person and at any time before sale, re-allotment or
other disposition, the forfeiture may be cancelled on such terms as tle
Directors think f(it. Where for the purposes of its disposal a forfeited
share is to be transferred to any person the Directors may authorise some
person to execute an instrument of transfer of the share te that person.

27. A person any of whose shares have been forfeited shall cease to be a
membar In respect of them and shall surrender to the Company for canceliation
the certificate for the shares forfeited but shall remain liable to the
Company for all moneys which at the date of forfeiture were presently payable
by him to the Company in respect of those sharcs with interest at the rate at
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whieh Interast wan payable on these moneys before the Porfeiture or, if no
interesy was so payable. at the appropriate rate {as defined by Section 107 of
the Act) from the date of forfeiture until payront but the Directers may waive
payment wholly or in part or enforce poyment without any allowance for the
value of the phares at the time of forfeiture or for any consideration
received an thelr disposal.

28, A statutory declaration by & Director or the Hecrotary that a share has
heea forfeited on a specilied date shall be conclusive evidence of the facte
stated in it as apeinst all percons elaiming ro be entitled to the share and
the declaration shall (eubject to the execution of an instrument of transfer
if necessary) constitute a good title to the share and the person to whom the
phare 1z disposed of shall not be bound to see to the agpplicatioen of the
consideration. if any, nor shall his title to the share be affected by any
irregulnrity in or invalidity of the proceedings in reference to the
forfeiture or disposal of the share.

TRANSFER OF SHARES

29, The instrument of transfer of a share mgy be in any usual lorm or in any
other form which the Directors may approve and shall be executed by or on
behalfl of the transleror and, unless the share is fully paid, by or on bhehalf
of' the transferee.

30. The Directors may, in their absolute discretion and without giving

any reason, refuse to register the transfer of a share, whether or not it is a
fully paid share, to a person of whom they do not approve and they may refuse
to register the transfer on which the Company has a lien.

31. The Directors may also refuse to register a transfer unless:-

{A) it is duly stamped, is lodged at the office or at such other place
as the Directors may appoint and is accompanied by the certificate
for the shares to which it relates and such other evidence as ihe
Directors may reasonably require to show the right of the
transferor to make the transfer;

{B) it is in respect of only cone class of shares; and

(C) it is in favour of not more than four transferees.
32. If the Directors refuse to register a transfer of a share, they shall
within two months after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.
33. The registration of transfers of shares or of transfers of any claus of
shares may be suspended at such times and for such periods (not exceeding

thirty days in any year) as the Directors may determine.

34, No fee shall bhe charged for the registration of any instrument of
transfer or other document relating to or alfecting the title to any share.
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i, The Company shall be entitled to retain any instrument of transfer which
in regicterad, but any instrueent of tronsfor which ihe DRirectors refuse to
regicter chall be returned o the person ledging it when netice of the refusal
in piven.

TRANSHISSION £ SHARES

36, If a member dies the survivor or surviiers where he was a joint holder,
and hie pergonal repregentatives where he was a sole holdor o the only
surviver of joint holders, shall Le the only nersons recognised by the Company
as having any title to his interest; but nothing herein contained shall
release the cstate of a deceased member from any liability in respect of any
share which had been jointly held by him.

37. A person becoming entitled to a share in consequence of the death or
bankruptey of a member may, upon such evidence being produced as the Directors
may properly reqguire, elect either to become the holder of the share ..r to
have some person nominated by him registered as the trancteree. If he elects
to become the holder he shall give notice to the Company to that effect. ir
he elects to have another person registered he shall execute an instrument of
transfer of the share to that person. All the provisions of the Articles
relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer executed by the member and
the death or bankruptcy of the member had not occurred.

38. A person becoming entitled to a share in consequence of the death or
bankruptey of a member shall have the rights to which he would be entitled if
he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to attend
or vote at any meeting of the Company or at any separate meeting of the
holders of any class of shares in the Company.

CONVERSION OF SHARES IN10 STOCK

39. The Company may by Ordinary Resolution ceonvert any paid-up shares into
stock, and reconvert any stock into paid-up shares of' any dencmination.

ho, A holder of stock may transfer it as il the shares (rom which the stock
arose had not been converted, or as near thereto as circumstances admit; and
the Directors may fix the minimum amount of stock transferable at any amount
not exceeding the nominal amount of any share¢ from which any part of the stock
arose.

4, A holder of stock shall have the same rights as if he held the shares
from which the stock arose, but no rights (except participation in the assets
and profits of the Company} chall be conferred by an amount of stock which
would not, if existing in shares, have conferred that right.

42, The Articles applicable to paid-up shares shall apply to stock, and the

words T"share" and "shareholder" therein shall include “stock™ and
"stockholder".
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ALTERATION OF SHARE CAPITAL
"3,  The Company msy by Urdinary hesolution:-

(a) increase its share capital by new shares of such amount as the
resolution preseribes;

(B) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

(C) subject to the provisions of the Act, subdivide its shares, or any
of them, into shares of smaller amount and the resolution may determine
that, as between the shares resulting {rom the sub-division, any of them
may have any preference or advantage as compared with the others; and

(D) cancel shares which, at the dete of the passing of the resolution,
have not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled.

iy, Whenever as a result of a consclidation of shares any members would
become entitled to fractions of a share, the Directers may, on behalfl of those
members, sell the shares representing the fractions for the best price
reasonably obtainable to any person (including, subject to the provisions of
the Act, the Company) and distribute the net proceeds of sale in due
proportion among those members, and the Directors may autherise some person to
execute an instrument of transfer of the sheres to, or in accordance with the
directions of, the purchaser. The transferee shall not be bound to see¢ to
the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference
to the sale,

45, Subject to the provisions of the Act, the Company may by Special
Resolution reduce its share capital, any capital redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

46. Subject te the provisions of the Act, the Company may purchase its own
shares (including any redeemable shares) and, if it is a private company, make
a rayment in respect of the redemption or purchase of its own shares otherwise
than out of distributable profits of the Company or the proceeds of a fresh
issue of shares.

GENERAL MEETINGS

47, All general meetings other than annual general meetings shall be called
extraordinary general meetings.
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h8, The Direectors may eall general meetings and, on the pequisition of
mempers pursuant tq. the provisions of the Act, shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks
after receipt of the requisition, If there are not within the United Kiggdom
suflficient Directors to call a general meeting, any Director or any member of
the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS
4g, An annual general meeting and an extraordinanyﬁgeneral meeting «called

for the passing of a special resolution or & resolution appeinting a person as
a Director shall be called by at least twenty-one clear days® notice. ALY

. other extraordinary general meetings shall be called by at least fourteen

clear days' notice but a general meeting may be called by shorter notice than
that specified in this Article if it is so agreed:-

{A) in the case of an annual genersl meeting, by all the members
entitled to attend and vote thereat; and

(B) ir the case of any other meeting hy a majority in number of the
members having a right to attend and vote being a majority together
holding not less than ninety-five per cent in nominal value of the
shares giving that right,

The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case of an annual
general meeting, shall specifly the meeting as such.

Subject to the provisions of the Articles and to any restrictions
imposed on any shares, the notice shall be given to all the memhers, to all
persons entitled to a share in consequence of the death or bankruptey of a

member and to the Directors and auditors. R

Ever, notice convering a general meeting éhall comply with the
provisions of Section 372(3) of ihé Act as to giving lnformatlon to members in
regard to their eight Ly appoint proxies.

50. The accidental omission to give notice of a meeting to, or Lae non-
receipt of notice of a meeting by, any person entitled to receive notice shall
not invalidate the proceedings at that meeting.

PROCEGDINGS AT GENERAL MEETINGS

51. No business shall be transacied at any meeting unless a guorum is
present, Two persons entitled to vote upon the business to be transacted,
each being a member or a proxy for a member or a duly authorlsed
representative of a corporation, shall be a quorum.

52. If such a quorum is not present within half an hour from the time

appointed for the meeting, er if during a meeting such a quorum ceases to be
present, the meeting shall stand adjourned %o Lhe same day in the next week at
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the pame time and ploce or to such time and place as the Directors smay
determine, If at the adjourped mecting 2 quorum is nob present within half
an hour from the time appointed for the meeting, the members present shall be
4 gquorum,

53, The Chairman, if any, of the Board of Directors or in his absence :some
other Director nominated by the Directors shall preside as Chairman of the
meeting, but il neither the Chairman nor such other Director {if any) be
present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall elect one of gheir
number to be Chairman and, if there is only one Director present and wiiling
o act, he shall be Chairman.

5, If no Director is willing to act as Chairman, or if no Director is
present within {ifteen minutes after thes time appointed for holding the .
meeting, the members present and entitled to vote shall choose one of their
numnber te be Chairman. .

55. A Director shall, notwithstancing that he is not a member, be entitled
Lo attend and speak at any general me«¢ting and at any separate meeting of the
holders of any class of shares in the Company.

56, The Chairman may, with the consent of a meeting at which a gquorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, bul no business shall be transacted at
an adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place. When a
meating is adjourned for fourteen days or more, at least seven clear days'
notice shall be given specilying the time and place of the adjourned meeting
and the general nature of the business to be transacted. Otherwise it shall
not be necessary to give any such notice,

5T. A resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of hands
a poll is duly demanded. Subject to the provisiocns of the Act, a poll may be
demanded. -

(A} by the Chairman; or

(B) by al least two members having the right to vote at the meeting;
or

{C) by a member or members representing not less than one tenth of the
total voting rights of all the menmbers having thqfright to vote at the
meeting; or .

(D) by a member or members holding shares conferring a right to vote
at the meeting being shares on which an aggregate has been paid up equal
to not luss than one tenth of the total sum paid up on all the shares
conferring that right;

and a demand by a person as proxy for a member shall be the same as a
demand by the member.
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A8, Unleas g poll is duly demanded a declaratien by the Chaicman that a
reésolution has been carried or carried pnanimously, or by a particular

“ majority, or lost, or not carrvied by a particular maiority and an entry to

that effect in the minutes of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in fuvoyr
of or against the resolution.

59, The demand for a poll may, before nhie poll is taken, DLe withdrawn but
only with the consent of the Chairman and c¢ demand sc withdrawn shall not be-
taken to have invalidated the result of a show of hands declared before the
demind was made.

60. A poll shall be taken as the Chairman directs and he may appeing
serutineers (who need not be members) and fix a time and place for declaring
the result of the poll, The result of the poll shall be deemed tc be the
resolution of the meeting at which the poll was demanded.

61. In the case of an equality of votes, whether on a show of hands or on a
poll, the Chairman shall be entitled to a casting vote in addition to any
other vote he may have.

62. A poll demesnded on the election of a Chairman or on a.question of
adjournment shall be taken forthwith, A poll demanded on any other question

shall be taken either forthwith or at such timz and place as the Chairman -

directs not being more than thirty days aftor the poll is demanded. The
demand for a poll shall not prevent the continuance of a meeting - for the
transaction of any burivess other than the question on which the poll was
demanded. If & poll.is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn, the meeting shall continue as

.il the demand had not been made.

63. No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the meeting at which it is
demanded. In any other case at least seven clear days' notice shall be given
specifying the time and place at which the poll is to be taken.

64. A resolution in writing executed by or on behalf” of each member who
would have been entitled te vote upon it if i+ had been proposed at a general
meeting at which he was present shall be as effectual as if it had been passed
at a general meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behalf orf one or more
mombers or their attorneys and signature in the case of a corporate body which
is . a momber shall be sufficient it made by a Director thereof or its duly
appointed attorney.  Ti' such a resolution in writing is:described as a
Special Resolution or as an Extraordinary HKesolution, it shall have effect
ancordingly.
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VOTES OF MEMBERS

65, Hubjeet to any rights or restrictions attached to any shares, on a show
of* hands every member who (being an individual) is present in peeson or (heing
a corporation) is present by a duly authorised representative, not deing
himself a member entitled to vore, shall have one w¥ote and on a2 poll every
member shall have one vote for every share of which he is the holder.

66, In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders; and seniority shall be determined by the order in
which the names of the holders stand in the register of members.

67. A member in respect of whom an order has bheen made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his preceiver, curator bonis or other person authorised in that behalf
appointed by that courxr, and any such receiver, curator bonis or other person
may, on a poll, vote by proxy. Evidence to the satisfaction of the Directors
of the authority of the person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is specified in accordance
with the Articles for the deposit of instruments of proxy, not less than 48
hours hbefore tne time appeinted for holding the meeting or adjourned meeting
at which the right to vote is exercised and in default the right to vote shall
not be exarcisable.

68. No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the Compeny, either in person or by
proxy, in respect of any share held by him unless all moneys presently payable
by him in respect of that share have been paid.

69. No objection shall be raised to the gualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is tendered,
and every vote not disallowed at the meeting shall be valid. Any objection
made in due time shall be relerred to the Chairman whose decision shall be
final and conclusive.

70. On a poll votes may be given either rpersonally or Ly proxy. A member
may appoint wore than one proxy to attend on the sume occasion. A member
entitled to more than one vote need not, if he votes, use all his votes or
cast all the votes which he uses the same way.

71. An instrument appointing a proxy shall be in wpiting, executed by or on
behalf of the appointor and shall be in the following form {(or in a lorm ag
near thereto as circumstances allow or in any other form whiech is usual or
which the Directors may approve):
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srsencnonaannass LIMITED
L/We, of
being a member/members of the akhovenamed Company, hereby appoint
of
or teiling him, of

as myfour proxy to vote in my/our name[s] and on my/our behall at the
annual/extraordinary general meeting of the Company to be held on

19 , and at any adjournment thereof.
Signed on 19
72, Where it is desired to afford members an opportunity of insiructing the

proxy how he shall act the instrument appointing a proxy shall be in the
following form (or in a form as near thereto as circumstances allow or in any
other form which is usual or which the Directors may approve):-

cievreseeaenss. . LIMITED

I/We, of
being a member/members of the above-named company, hereby appoint
of
or f'ailing him of
as my/our proxy to vote in my/our name[s] and on my/our behalf at the
annual/extraordinary general meeting of the company, to be held on

19 , and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No. 1 *for *against
Resolution No. 2 *Cor *against

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed this day of 19
73. The instrument appointing a proxy and any authoritv under which it is

executed or a copy of such authority certified notarially or in some othser way
approved by the Directors may:-
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{(A) he deposited at the office or at osuch eother place within the
United Kingdom as ie opecified in the notice convening the meeting
or in apny instrument of proxy sent ¢it by the Company in relation
to the meeting not legs than 48 hours before the time for holding
the meeting or Adjourned meeting at which the person named in the
instrument proposes to vote; or

(B} in the case of a poll taken more than 48 hours after it is
demanded be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed for
the taking of the peoll; or

(C} where the poll is not taken forthwith but is taken not more than
48 hours after it was demanded, be delivered at the meeting at
which the poll was demanded to the Chesirman or to the Secretary or
to any Director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

Th. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the Company at the office or at
such other place at which the instrument of proxy was duly deposited belore
the commencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken otherwise than on
the same day as the meeting or adjourned meeting) the time appointed f{or
taking the poll.

75. Any corporation which is a member of the Company may by resolution of
its Directors or other governing bady authorise such person as it thinks fit
to act as its representative at any meeting of the Company and the person so
authorised shall be entitled to exercise the same powers on behall of the
corporation which he represents as that corporation could exercise if it were
an individual member of ti= Company.

NUMBER OF DIRECTORS

76. The number of Directors of the Company may be determined by Ordinary
Resolution of the Company but unless and until so fixed there shall be no
maximum number of Directors and the minimum number of Directors shall be one.
In the event of the minimum number of Directors fixed by or pursuant to the
Articles being one, a sole Director shall have authority to exercise all the
powers and discretions expressed by the Articles to be vested in the Directors
generally and Article 94 hereof shall be modified accordingly.
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ALTERNATE DIRECTORS

77, {A) Each Director shall have the power at any time to appoint as an
alteprrnate Director either another Director or any cother perscn approved
for- that purpose by a resolntion of the Directers, and, at any time, to
terminate such appointment. Every appointment and premoval of an
giternate Director shall be in writing signed by the appointor and
(subject to any approval reguired) shall (unless the Directors agpee
otherwise) only take elfect upon receipt of such writien appointment .or
removal at the office of the Company.

{B) An alternate Director so appointed shall not be entitled as such
to receive any remuneration from the Company save that he may be paid by
the Company such part {(if any) »f the remuneration otherwise payable to
his appointor as such appeintor may by notice in writing to the Company
from time to time direct, but shall otherwise be subject to the
previsions of these Articles with respect to Directors. An alternate
Director shall during his appointment be an officer of the Company and
shall not be deemed to be an agent of his appointor.

(C) An alternate Director shall {subject to his giving to the Company
an addrass at which notice may be served upon him) be entitled to
receive notices of all meetings of the Directors and of any committee of
the Directors of which his appointor is a member and to attend and to
vote as a Director at any such meeting at which his appointor is not
personally present and generally in the absence of his appointor to
paerform and exercise all functions, rights, powers and duties as a
Director of his appointor and to receive notice of and to attend all
general meetings. .

(D) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
wonld cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and belng re-
appointed at the same meeting.

{E) A Director or any other person may act as alternate Director to
represent tmore than one Director and an alternate Director shall be
entitled at meetings of Cthe Directors or any committee of the [irectors

to one vote for every Director whom he represents in addition to his own-

vote (if any} as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

POWERS OF DIRECTORS

78. Subject te the provisions of the Act, the Memorandum and the Articles
and to any directions given by Special Resclution, the business of the Company
shall be managed by the Directors who may exercise all the powers of the
Company . No alteration of the Memorandum or Articles and no such direction
shall invalidate any prior act of the Directors which would have been valid if
that alteration had not been made or that direction had not been given. The
powers given by this Article chall not be limited by any special power given
to the Directors by the Articles and a meeting of Directors at which a quorum
is present may exercise all powers exercisable by the Directors.

ARTS.TMC




b4

7

ST

O B G P ot 51 L PR B e ] e skt i b St S S b 2 e e L g SR T T T ,W;,,-"N-;M-':’.r':‘ 1HATH T v s

o b

TER A Director who is in apy way either directly or indirectly interecsted in
a epontract or proposed contract with the Company shall declare the natune of
his interest at a meeting of the Directors in accordance with the Act.
Subjgct to such disclosure a Directer mgy vote as a Director in regard to aiy
contract or arrangement in which he is interested or uporn any matter arising
therefrom, and if he shall so vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract or arrangement is under
congideration,

80, The Pirectors may exercise all powers of the Company to borrow or raise
money without 1limit as to amount and upon such terms and in such manner as
they think fit and, subject {in the case of any security convertible into
shares) to Section 80 of the Act, to grant any mortgage, charge or standard
security over its' undertaking, property and uncalled capital, or any part
thereofl, and to dissue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or obligation of the
Company or any third party including its' holding company.

81, The Directors may, by power of attorney or otherwise, appoint any person
to be the agent of the Company for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of
his powers,

DELEGATION OF DIRECTORS' POWERS
82, The Divectors may delegate any of their powers to any committee

consisting of one or more Directors. They may also delegate to any Managing
Director or any Director holding any other executive office such of their

- powers as they consider desirable to be exercised by him. Any such

delegation may be made subject to any conditions the Directors may impose, and
either collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a

committee with two or more members shall be governed by the Articles

regulating the proceedings of Directors so far as they are capable of
applying.

83, A managing director or director holding any other executive office as
aforesaid shall receive such remuneration (either by way of salary,
commission, participation in preofits or pension or otherwise howsoever,
whether similar to the foregoing or not) as the Board may determine.

84. The Directors may if they think fit empower any committee, managing
director or director holding any other executive office to whom they delegate
any of their powers under Regulation 80 of the Articles to sub-delegate all or
any ¢l the relevant powers to any person (whether or not an employee of the
Company ).

85. The Directors may from time to time and at any time pursuant to this

Apticle appoint any person or persons to any post with such descriptive title

ipcluding that of direcctor (whether as executive, group,. divisional,
departmental, deputy, assistant, local, advisory dircector or otherwise) as the
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birectnrs may determine zand may define, limit, vary and restrict the powvers,
authorities and digepetions of any person or percens so appointed. The
Mrectors may fix and determine the remuneration and duties of any persan
appointed to cuch a post and, subject to any contract between him and the
Company, may remove him from such post. A person go appointed shall not by
virtue of the appointment be a director of the Company for any of the purposes
of' these Articles or of the Act and accordingly shsll not in that capacity be
a member of the Board of Directors or of any committee thereof nor shall he be
entitled in that capacity to be present at any meeting of the Board of
Directors or of any such committee, except at the request of the Directors or
of such committee, and if present at such request he shall not be entitled to
vote thereat, The expression "director" or "directors” where used in the
Articles shall not include any person or persons appointed pursuant to this
Article,

APPOINTMENT AND RETIREMENT OF DIRECTORS

86. The holder or holders of a majority in nominal value of such part of
the isgsued share capital of the Company as confers the right for the time
being to attend and vote at General Meetings of the Company may at any time or
from time to time by notice in writing appoint any person to be a Director or
remove any Director from office.

87. The Directors may appoint a person who is willing to act to be a
Dir-<tor, eilther to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any number
fixed by or in accordance with the Articles as the maximum number of
Lirectors. A Directeor so appointed shall hold office until he is removed
pursuant to Regulation 80 of the Articles.

DISQUALIFTICATION AND REMOVAL OF DIRECTORS
88. The office of a Director shall he vacated if:-

{A) he ceases to be a Director by virvtue of any provision of the Act,
or he becomes prohibited by law {rom being a Director; or

(B} he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

{C) he becomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs; or

(D) he resigns his office by notice to the Company; or
{E) he shall for more than six consecutive months have been absent
without permission of the Directors from meetings of Directors

held during that period and the Directors resolve that his office
be vacated.
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REMUNERATION OF DIRECTORS

89, The Direerors shall bhe entitled to such remuneration as the Company wmay
by Ordinary Resolution determipe and, unless the resoluticn provides
otherwise, the remuyncration shall be deemed to accrue from day to day.

90, Any Direcctor who by request =erforms special services or goes or resides
abreoad fcor any purposes of the Company may receive such extra remuneration by
way of salary, commission, percentage of profits or otherwise as the Directors
may determine,

a1, The Directors may be paid all travelling, he¢tel and other .cxpenses
properly incurred by them in connection with their attendance at meetings of
Directors or committees of Directors or general meetings or separate meetings
of the holders of any class of shares or of debentures of the Company or
otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

92. Subjeut to the provisions of the Act, the Directors may appeint one or
more of their number to the office of Managing Director or to any other
executive office under the Company and may enter into an agreement or
arrangement with any Director for his employment by the Company or for the
provision by him of any services ountside the scope of the ordinary duties of a
Director. Any such appointment, agreement or arrangement may be made upon
such terms as the Directors determine and they may remunerate apy such
Director for his services as they think {it. Any appointment of a Director tc
an executive office shall terminate il he ceases to be a Director but without
prejudice to any <¢laim to damages for breach of the contract of service
between the Director and the Company.

93. Subject to the provisions of the Act, and provided that he has <isclosed
to the Directors the nature and extent of any material interest of his, a
Director notwithstanding his office:-

{A) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interested;

{B) may be a Director or other officer of, or employed by, or a party
to any transaction or arrangement with, or otherwise interested in, any
body corporate promoted by the Company or in which the Company is
otherwise interested; and

(C) shall not, by reason of his office, be accountable to the Company
for any benefit which he derives from any such office or employment or
from any such body corporate and no such trangaction or arrangement
shall be liable to be avoided on the ground of any such interest or
benefit.
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B,  Por the purpones of Repulation 91:-

(A) a general notice given to the Directors that a Direeoter is to be
regarded as having an interegt of the nature and extent specified

in the potiece in any transacticon op arrangement in vhich a specitied
person or class of persons is interested shall be deemed to be a
disclosure that the Director has an interest in any such transaction of
the nature and extent so speeificd; and

{B) an interest of which a Director has no knowledge and of which it
is unreasonable %o expect him to have knowledge shall not be treated as
an interest of his.

DIRECTQORS' GRATUITIES AND PENSTONS

95, The Directors may provide benefits, whether by the payment of gratuities
cr penslons or by insurance or otherwise, for any Director who has hald but no
longer holds any executive office or employment with the Company or with any
body corporate which is or has been a2 subsidiary of the Company or a
predecessor in business of the Company or of any such subsidiary, and foer any
member of his family (including a spouse and a former spouse) or any person
who is or was dependent on him, and may (as well before as after he ceases to
hold such office or employment} contribute to any fund and pay premiums for
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

g6. Subject to the provisions of the Articles, the Directors may regulate
their procecdings as they think {it. A Director may, and the Secretary at
the request of a Director shall, .11 a meeting of the Directors.
Questions arising at a meeting shall be decided by a majority of votes. In
the case of an equality of votes, the Chairman shall have a second or casting
vote. A Tdirector who is also an alternate Director shall be entitled in the
absence of his appointor to a separate vote on behalf of his appointor in
addition to his own vote.

a7. The quorum f'or the transaction of the business of the Directors may be
{ixed by the Directors and unless so0 fixed at any other number shall be two.
A person who holds coffice only as an alterative Director shall, if his
appointor is not present, be counted in the quorum.

98. The continuing DJirectors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, if the number of Directurs
is less than the number fixed as the quorum, the continuing Directors or
Director may act only for the purpese of f{illing vacancies or of calling a
general meeting.

99. The Directors may appoint one of their number to be the Chairman of the

Board of Directors and may at any timec remove him from that office. Unless
e is unwilling to do so, the Director sc appeointed shall preside at every
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meeting of Directors at which he is present. But if there is no :Dinector
holding that office, or if the Director holding it is unwilling to preside .or
is not present within five minutes after the time appointed fer the meeting,
the Directors present may appoint one of their number to be Chairman of :the
meeting.

100, All acts done by a meeting of Directors, or of a committee of Directors,
or by a person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment of any
Director or that any of them were disqualified from holding office, -or had
vacated office, or were not entitled to vote, be as valid as if evepry such
person had been duly appointed and was qualified and had continued to be a
Director and had been entitled to vote,

101, A resolution in writing signed by all the Directors entitled to receive
notice of a weeting of Directors or of a commithee of Directors shall be as
valid and effectual as 1f it had besnn passed at & meeting of Directors or {as
the case may be) a committee of Directors duly convened and held and may
consist of several documents in the like form each signed by one or more
Directors; but a resolution signed by an alternate Dirszctor need not also be
signed by his appointor and, if it is signed by a Director who has appointed
an alternate Director, it need not be signed by the alternate Director in that
capacity.

102. A resolution which has been agreed upon by all the Directors for the
time being entitled to receive notice of a meeting of the Directors or of a
committee of the Directors shall be as valid and effectual as if it had bheen
passed at a Meeting of the Directors or (as the case may be) that commitxee of
the Directors duly convened and held; but a resolution to which an alternate
Director has agreed need not alsc be agreed to by his appointer; and a
reselution to which a Director who has appointed an alternate Director has
agreed need not also be agreed to by the alternate Director in that capacity.

103. Without prejudice to the generality of Articles 98Land 99 hereof, the
agreement of a Director to a resolution may be signified by his sagning a
document, telex or facsimile document setting out the resolution or by his
indicating agreement to the resolution in a telephone conversation with one or
more other Directors or with the 3ecretawvy.

104, The Company may by Ordinary Resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of the
Articles prohibiting a Director from voting at a meeting of Directors or of a
committiee of Directors.

105. Where proposals are under consideration concerning the appointment of
two or more Directors to offices or employments with the Company or any body
corporate in which thke Company is interested the proposals may be divided and
considered in relation to each Director separately and (provided he is not for
another reason precluded from voting) each of the Directors concerned shall be
entitled tu vobe and be counted in the quorum in respect of each resolution
excepl thak concerning his own appointment.
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106, If a question ariges at a merting of Directors or of a committee of
Directors as te the right of a Director to vole, thoe question may,; before the
conrlusion of the meeting, be referrsd to the Chairman of the meeting and his
ruling in relation to =2ty Director gther than himself sh:ll be final and
concluagive,

SECBETARY

107. Subject to the provisions of the Act, the Secretary shall be appointed
by the Directors for such term, at such remuneraztion and upen such conditions
as they may tiink fit; and any secreiary so appointes sway be removed by them.

MINUTES

108. The Directors shall cause minutes to bs made in bLooks kept for the
purpose:-

(A)  of all appointments of officers made by the Dircctors:; and

{(B) of all proceedings at meetings of the Company, of the holders of
any clags of shares in the Company, and of the Directors, and of
committees of Directors, including the names of the Directors present at
each such meeting,

THE SEAL

109. The seal shall only be used by the authority of the Directors or of a
committee of Diractors authorised by the Directors. The Directors may
deternine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a Director and by the
Secretary or by a second Director.

DIVIDENDS

110, Subject to the provisions of the Act, the Company may by Ordinary
Resclution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommended by the Directors.

11i. Subject to the provisions of the Act, the Directors may pay interim
dividends if it appears to them that tney are justified by the profits of the
Company available for distribution. If the share capital is divided inte
dirfferent classes, the Directors may pay interim dividends on shares which
confer deferred or non-preferred rights with regard to dividend as well as on
shares which confer preferential rights with regard to dividend, bowut no
interim dividend shall be paid on shares carrying deferred or non-preferred
wights if, at the time of payment, any preferential dividend is in arrear.
The Directors may also pay at intervals settled by them any dividend payable
at a fixed rate if it appears to them that the profits available for
distribution justify the payment. Provided the Directors act in good faith
they shall not incur any liability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment of an
interim dividend on any shares having deferred or non-preferred rights.
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112, Exeept as otheerwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid.  All dividends shall be apportioned and
paid properiionately te fhe amountc paid np on the sharez during any portion
or portions of the peried in regpeetr of whiech the dividend is paid; but, if
any share is issued on terms providing that it shall rank for dividend as from
a particular date, that share shall rank for dividend accordingly.

113, A general meeting declaring ¢ dividend may, upen the recommendation of
the Directors, direct that it shall be satisfied whelly or partly by the
distribution of assets and, where any difficulty arises in regard to the
distribution, the Directors may setile the same and in particular may issuve
fractional certificates and fix the value f{or distribution of any assefs and
may determine that cash shall be paid to any member upon the footing of the
value so fixed in order to adjust the rights of members and may vest any
assets in trustees,

114, Any . vidend or otlier moneys payable in respect of a share msy be paid
by cheque sent by post to the registered address of the person entitled or, if
two or more persons are the holders of the share or are jointly entitled to it
by reason of the death or bankruptcy of the holder, to the registered address
of that one of those persons who is {irst named in the register of mewmbers or
to such person and to such address as the person or perseons entitled may in
writing direct, Every cheque shall be made pay<ble to the order of the
person or persons entitled or toe such gther person as the person or persons
entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled
to a share as aforesaid may give receipts for any dividend or other moneys
payable in respect of the share,

115, No dividend or other moneys payable in respect of a share shall bear
interest against the Company unless otherwise provided by the rights attached
to the share.

116. Any dividend which has remained unclaimed for twelve years [rom the date
when it became due for payment shall, 4if the Directors so resclve, be
forfeited and cease to remain owing by the Company.

ACCOUNTS

117. No member shall (as such) have any right of inspecting any accounting
records or other book or document of the Company except as conferred by
statute or authorised by the Directors or by Ordinary Resolution of the
Company.

CAPTTALISATION OF PROFITS

118. The Directors may witn the authority of an Ordinary Resolution of the
Company: -

(A) subject as hereinalter provided, resolve to capitalise any
undivided profits of the Company not required for paying and
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prelerential duvidend (whether or oot they are aveilable for
distribution} or any sum stapding to the eredit of the Company"s share
premium aceount or eapital redemption reserves

(B) appropriate the sum resoived to be capitalised io the members who
would have been entitled to it if it were distributed by way of dividend
and in the same progortions and apply such sum ¢n their behalfl either in
or towards paying up the amounts, if any, for the time boing unpaid on
any shares held by them resneciively, or in paying up in full unissued
shares or debentures of th¢ Company of a nomi- 31 amount egual to that
sum, and allot the shares or debentures credited as fully paid to tThose
members, or as they may direct, in thore proporticns, or partly in one
way and partly in the other; but the share pzemium account, the capital
redemption reserve, and any profits which are not availeble for
distribution may, for tbe purpose of this Article, only b¢ applied in
paying up unissued shares to be allotted to members credited as fully
paid;

(C) make such provision by the issue of fractional certificates or by
psyment in cash or otherwise as tlhey may determine in the case of shares
ot debentures besosing distributable under this Article in fractions;
and

{D) authorise any person to entevr on btehal!l' of all the members
concernad into an agreement with the Coupany providing for the a2llotment
to them respectively, credited as fully paid, of any shares or
debentures to which Lhey are entitled vpon such capitalisation, any
agreement made under such authority being binding on all su ™ members.

NOTTCES

119. Any notice to be given to or by any person pursuant to the Arcicles
shall ve in writing except that a notice calling a meeting ol Lhe Directors
need not be in writing.

120. The Company may give any notice to a member either persconally or by
sending it by peost in a prepsid enveleope addressed te the member at his
registered address or by leaving it at that address. In the case of joint
holders of a share, all notices shall he given tc the joint holder whose name
stands [irst in the register of members in respect ol the joint helding and
notice so given shall be sufficient notice to all the joint holders.

i21. A member present, either in perscn or by proxy, at any meeting of' the
Company or of the holders of any class of shares in ithe Company shall ULe
deemed to have received notice of the meeting and, where requisite, of the
purposes for which 1t was cmlled.

122, Every person who becomes enftitled to a share shall be bound by any
notice in respect of that share which, below his name is entered in the
register of members, has been duly given to a person from whom he derives his
title.
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123,  Proof that an envelope containing a notice was properly .addressed,
prepaid and posted shall be conclusive evidence that the notice was given. A
notice shall, unless the contrapy is proved, be deemed to be given at the
expiration of 48 hours after the envelope centaining it was posted.

12h. A notice may be given by the Commany to the persons entitleld to a share
in consequence of the death or bankruptcy of a member by sending or delivering
it, In any manner authorised by the Articles for the giving of notice to a
member, addressed to them by name, or by the title or representabives of the
deceased, or trustee of the bankrupt or by any like deseription at the
address, if any, supplied for that purpose by the persons claiming to be so
entitled. Until such an address has been supplied, a notice may be given in
any manner in which it might have been given if the death or bankruptcy had
net occurred.

WINDING UP

1_5. If the Compeny is wound up, the liguidator may, with Lhe sanction of an
Extraordinary Resolution of the Company and any other sanction reguired by the
Act, divide among the members in specle the whole ar any part of the assets of
the Company and may, for that purpose, value any assets and determine how the
division shall be carried out ‘as between the members or diff{erent clanses of
members. Ther liguidator may, with the like sanctlon, vest tle whole or any
part of the assets in trustees upon such ftrusts for the benafit of' the members
as hé with the like sanction determines, but no member shallfbe compelled to
accept any assets upon which there is a llabllaty. :

INDEMNITY

126, GDvery Director 2r other officer of the Company shall be indemnified out
of the @ssets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution:cf the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
dafending any proceedings, whether civil or criminal, in which judgment is.
given Jn his favour or in which he is acquitted or in connection with .any
application under Section 727 of the Act or under Section 144(3) of the Act in.
wheih reliof is granted to him by the Court, and ne Director or other offTicer
shali “be liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the ixeculion of the duties of his oftice or in
relation thereto. But this Regulation shall only have effect insofar as its
provisions are not avoided by Section 310 of the Act.
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COMPANIES FORM No. 123

Netice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Ragistrar of Companias For official use  Company number

P e =

11 1] 1759546

| S T

Name of company

I* THE MORTGAGE CORPORATION ILIMITED

ST TN T

gives natice in accordance with saction 123 of the above Act that by resolution of the company

dated _11th August 1989 the nominal capital of the company has been

increased by £118,500,000 beyond the registered capital of £ 31,500,000 .
A copy of the resolution authorising the increase is attached.§
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REG. NO: 1759546

THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

- of -

THE MORTGAGE CORPORATION LIMITED

At an Extraordinary Ceneral Meeting of the Company held at Victoria Plaza,
111 Buckingham Palace Road, London SW1 Friday, 11th August 1989, the following

Resolutions

TMC1108.89

were passed as ORDINARY RESOLUTIONS:

THAT the Authorised Share Capital of the Company be and
it is hereby increased from £31,500,000 to £150,000,000
by the creation of 118,500,000 Shares of £1 each.

THAT the Directors be and they are hereby generally and
unconditionally authorised in accordance with Section 80
of The Companies Act 1985 to exercise all powers of the
Cumpany to allot the Ordinary Shares of the Company up
to the maximum nominal amo4ant thereof, that authority to
expire on 31lst December 1993.

COMPANIES HOUSE
2 1AUG 1989
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REG. NO: 1759546

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOILUTIONS
- of -

THE MORTGAGE CORPORATION LIMITED

At an Extraordinary General Meeting of the Company held at Vietoria Plaza,
111 Buckingham Palace Road, London SW1 on 6th October 1989, the following
Resolutions were passed as Ordinary Rescolutions:

1. INCREASE IN AUTHORISED CAPITAL
The following Resclution was proposed as an ORDINARY RESOLUTION:
IT WAS UNANIMOUSLY RESOLVED

THAT the Authorised Share Capital of the Company be increased from
£150,000,000 to £180,000,000 by the creation of 30,000,000 Non
Redeemable Preference Shares of f£1 each.

2. DIRECTORS' AUTHORISATION
The following Resolution was proposed as an ORDINARY RESQLUTION:
IT WAS UNANIMOUSLY RESOLVED

THAT the Directors be and they are hereby generally and unconditionally
authorised in accordance with Section 80 Companies Act 198% to exercise
all powers of the Company to allot, grant options over, offer or
otherwise deal with or dispose of the Non-Redeemable Preference Shares
of the Company up to the maximum nominal amount thereof, that authority
to expire on 31lst December 1993 AND THAT the Directors shall be entitled
under the authority conferred herein to make at any time prior to the
expiry of such authority any offer or agreement which would or might
require the Preference Shares of the Company to be allotted after the
expiry of such authority.
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JORDAN B BON'{ LIMITED

COMPANIES FORM No.123

flolice of increase
in nominal capital

Pursuant to saction 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

——— =T -

L_1 1 1 | jasasse

Name of company

*_ “THE  MoztadGE  CorporaToN L IMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __&1H OcroReR 1989 the nominal capital of the company has been
increased by £30,000,0090 _ heyond the registered capital of £ 190,000,000

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

shareg have been or ate to be issued are as follow:

. The rights and restrictions attaching to the Non-Redeemable Preference Shares

("Preference Shares") are as follows:

() AS REGARDS INCOME. The holders of the Preference Shares shall be entitled
to a fixed rate non-cumulative preferential dividend of 10 percent of the nominal
value of the shares, Such dividend to be paid in priority to the Ordinary
Shares and any other shares of whatever class to be paid if the Directors so
decide and if insofar @s in the opinion of the Directors the profits of the
Company justify payments half yearly on 30th June and 31st December in every
year in respect of the half years ending on those dates save that the first

such payment shall be in respect of the period commencing on the date of issue
of the Preference Shares and ending on the next 30th June or 3ist December

as the case may be. The Preference Shares shall not entitle the holders there-
of Lo any further or other right of participation in the profits of the Company.
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(TI) AS REGARDS CAPITAL, ©On a return of capital on liquidation or otherwise,
the assets of the Company available for distribution ameng the members shall
be applied in repayment to the holders of the Preference Shares of the amounts
paid up on such shares together with a sum equal to any declared but unpaid
arrears and accruals of the dividend thereon, to be calculated down to the
date of the return of capital. The Preference Shares shall not entitle the
holders thereof to any further or other right of participation in the assets
of the Company. The Preference Shares shall rank in priority to the Ordinary
Shares and any other shares of whatever class for return of capital on liqui-
dation or otherwise.

(TII) AS REGARDS VOTIKG. The Prefereince Shares shall entitle the holder

to recelive notice and atiend at any general meeting and to vote upon any
resolution proposed at any such meeting. On a show of hands ever)y FPreference
Shareholder who is present in person shall have one vote and on a poll every
Preference Shareholder who is present in person or by proxzy shall rave one
vote For every £1 nominal amount of the Preference Shares of which he is the
holder.




REG. NO: 1759546

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
..Qf_
THE MORTGAGE CORPORATION LIMITED
At an Extraordinary (eneral Meeting of the Company held at Victoria Plaza,

111 Buckingham Palace Road, London SW1 on 6th October 1989 the following
Resolution was passed as a SPECIAL RESOLUTION;

3. ALTERATION OF ARTICLES

- The following Resolution was proposed as a SPECIAL RESOLUTION:

- IT WAS UNANIMOUSLY RESOLVED that the Articles of Assoclation of the
Company be altered by deleting the existing Article I} and inserting the
new Article 4 as set out in the Notice convening this Meeting.
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VSIS,

THE COMPANIES ACT 1948 TO 1981

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
THE MORTGAGE CORPORATION LIMITED
(Adopted by Special Resolution of the Company

passed on 27th July 1989 and amended by
Special Resolution dated 6th October 1989)

PRELIMINARY

1. The marginal notes hereto shall nct affect the construction hereof, and
in these Articles, unless there be something in the subject or context
inconsistent herewith:

"the Act” means the Companies Act 1985 including any statutory
modification of " re-enactment thereof for the time
being in force.

“the Articles" means these Articles of Association or other articles
of' association of the Company from time to time in
force.

"¢lear days" in relation to the period of a notice means that

period excluding the day when the notice is given or
deemed to be given and the day for which it is given
or on which it is to take effect.

"axecuted" includes any mode of execution.

"of{ice" means the registered office for the time being of the
Company.

"the holder" in relation to shares means the member whose name is

entered in the register of members ss the holder cof
the shares.
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"the seal” means the common geal of the Company, and includes the
official seal (if any) kept by e Company by virtue
of Suction 40 of the Act.

"Secretary” means the Secretary of the Company or any other person
appointed to perform the duties of the Secretary of
the Company, including a joint assistant or deputy
secretary.

"the United Kingdom® means Great Britain and Northern Ireland.

Expressions referring to writing shall be construed as including references to
printing, lithography, photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
Articles bear the. same meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles become binding on the
Company.

2. None of the regulations contained in Table "A" in the Schedule to the
Companies (Tables A to F) Regulations 1985 shall apply to the Company except
so far as embodied in any of the following Articles, which shall be the
regulations {or the management of the Company.

PRIVATE COMPANY

3. The Company is a private company and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

4. (A) The share capital of the Company is £180,000,000 divided into
150,000,000 Ordinary £1 Shares and 30,000,000 Non Redeemable Preference Shares
of £1 each.

(B) The rights and restrictions attaching to tne Non Redeemable
Preference Shares ("Preference Shaves") are as [ollows:

(1) AS REGARDS TNCOME. The holders of the Preference Shares shall be
entitled to a fixed rete non-cumulative preferential dividend of 10
percent of the nominal value of the shares. Such dividend to be paid
in priority to the Ordinary Shares and any other shares of whatever
class to be paid if the Directors so decide and if insofar as in the
opinion of the Directors the profits of the Company justify payments
half’ yearly on 30th June and 31lst December in every year in respect of
the half years ending on those dates save that the first such payment
shall be in respect of the period commencing on the date of issue of the
Preference Shares and ending on the next 30th June or 3lst December as
the case may be. The Preference Shares shall not entitle the holders
thereof to any further or other right of participation in the profits of
the Company.
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(II) AS HECARDS CAPITAL, On a return of capital on liquidation or
otherwise, the aszets of the Company available for distribution among
the members shall be applied in repayment to the holders of the
Preference Shares of the amounts paid up on such sharcs together with &
sum eqgual to any declared but unpaid arrears and accruals of the
dividend thereon, to be calculated down to the date of the return of

capital, The Preference Shares shall not entitle the holders thereof
to any further or other right of participation in the assets of the
Company . The Preference Sharves shall rank in priority to the Ordinary

Shares and any other shares of whatever class for return of capital on
liquidation or otherwise,

(III) AS REGARDS VOTING. The Preference Shares shall entitle the
holder to receive notice and attend at any general meeting and to vote
upon any resolution proposed at any such meeting. un a show of hands
every Preference Shareholder who is present in person shall have one
vate and on a poll every Preference Shareholder who is present in person
or by proxy shall have one vote for every £1 nominal amount of the
Preference Shares of which he is the holder.

5. {A) Subject as hereinafter provided, the Directors shall have
unconditional authority to allot, grant options over, offer or otherwise deal
with or dispose of any relevant securities or other shares of the Company fto
such persons, at such times and generally on such terms and ccnditions as the
Directors may determine. The authority hereby conferred shall, subjgct to
Section 80(7) of the Act, be for a period of five years from the date of
adoption of these Articles, unless renewed, varied or revoked by the Company
in general meeting, and the maximum amount of relevant securities which may be
allotted pursuant to such authority shall be the authorised but as yet
unissued share capital of the Company at the date of adoption of these
Articles, or where the authority is renewed at the date of that renewal.

(B) The Directors shall be entitled under the authority conferred by
sub-paragraph (A) of this Article or under any renewal thereof to make at any
time prior to the expiry of such authority any offer or agreement which would
or might require relevant securities of the Company to be allotted after the
expiry of such authority.

6. The pre-emption provisions of sub-section (1) of Section 89 of the Act
and the provisions of sub-sections {1} to {%) inclusive of Section 90 of the
Act shall not apply to any allotment of the Company's equity securities.

7. Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or
restrictions as the Company may by Ordinary Resclution determine.

8. Subject to the provisions of the Act, shares may be issued which are to
be redeemed or ave to be liable to be redeemed at the option of the Company or
the holder on such terms and in such manner as may be provided by the
Articles.

ARTS.TMC .




9. In addifion to all other powers of paying commissions, tie Company may
exercise the powers of peyingz commissions conferred by the Act. Subject to
the provisions of the Act, any such commission may be satisfied by the payment
of cash or by the allotment of fully or partly paid shares or partly in cne
way and partly in the other,

10. Except as required by law, nn person shall be recognised by the Company
as holding any share upon zny trust and (except as otherwise provided by the
Articles or by law) the {oempmny shall not be bound by or recognise any
interest in any share except =mn absclute right to the entirety thereof in the
holder.

VARIATION OF RIGHTS

11, Unless otherwise provided by the rights attached to any shares those
rights shall be deemed to be varied by the creation or issue of further shares
which do not confer on the holders thereof voting rights more favourable than
those conferred by such first mentioned shares and which rank pari passu
therewith or subsequent thereto.

SHARE CERTIFICATES

1z2. Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by
him {(and, upon transferring a part of his holding of shares of any class, to a
certificate for the balance of such holding) or several certificates each fTor
one o> more of his shares upon payment for every certificate after the first
of such reasuneole sum as the Directors may determine. Every certificate
shall be serled with the seal and shall specify the number, class and
distinguisning numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thereon. The Company shall not be boun-
to issue more than one certificate for shares held jointly by several persons
and delivery of a certificate to one Jjoint holder shall be a sufficient
delivery to all of them.

13. If a share certificate is defaced; worn-out, lost or destroyed, it may
be renewed on such terms (if any) as to evidence and indemnity and payment of
the expenses reasonably incurred by the Company in investigating evidence as
the Directors may determine but otherwise free of charge, and (in the case of
defacement or wearing out) on delivery up of the old certificate.

LIEN

14, The Company shall have a first and paramount lien on every share
(whether fully paid or not) for all moneys (whether presently payable or not)
payable at a f{ixed ®ime or called in respect of that share. The Company
shall also have a [irst and paramount lien on every share (whether fully paid
or not) standing registered in the name of any person indebted or under
liability to the Company whether he shall bhe the sole registered holder
therecof or shall be one of two or more joint holders, for all monies presently
payable by him or his estate to the Company. The Directors may at any time
declare any share to be winolly or in part exempt from the provisions »f this
regulation,
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15, The Company may sell in sueh manner as the Directors determine any
shares on which the Company has a lien if a sum in respect of which the lien
exists is presently puyable and is not paid within fourteen clear days after
notice has Yeen given to the holder of the share or to the person entitled to
it in consequence of the death or bankruptecy of the holder, demanding payment
and stating that £f the notice is not complied with the shares may be sold.

16. To give effect to a sale the Directors may authocrise some person to
¢xecute an instrument of transfer of the shares sold to, or in nirordaonce with
the directions of, the purchaser. The title of the transfereoc to the shares
shall not be affected by any irregularity in or invalidity of the proceedings
in reference to the sale.

17. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the lien exists as 1is
presently payable, and any residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and subject *o o like lien
for any moneys not presently payable as existed upon the shares btefore the
sale) be paid to the person entitled te the shares at the date of the sale,

CALLS ON SHARES AND FORFEITURE

18. Subject to the terms of allotment, the Directors mey make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) and each member shall (subject to recciving at least
fourteen clear days' notice specifying when and where payment is to be made)
pay to the Company as required by the notice the amount called on his shares.
A call may be required to be paid by instalments. A call may, before receipt
by the Company of any sum due tnereunder, be revoked in whole or part and
payment of a call may be postponed in whole or part. A person upon whom a
call is made shall remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was made.

i9 A call shall be deemed to have been made at the time when tbe resolution
of' the Directors authorising the call was passed.

20. The Jjoint holders of a share shall be jointly and severally liable to
pay all calls in respecrt thereof.

21. If a call remains unpaid after it has become due and payable the person
from whom it is due and payable shall pay interest on the amount unpaid from
the day it became due and payable until it is paia at the rate fixed by the
terms of allotment of the share of in the notice of the call er, if no rate is
fixed, at the appropriate rate (as defined by Section 107 of the Act) but the
Directors may waive payment of the interest wholly or in part.

22. An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premium o1 as an instalment of a
call, shall be deemed to be a call and if it is not paid the provisions of the
Articles shall apply as if that amount had vecome due and payable by virtue of
a call,
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23, Subject to the terms of allotment, the Directors may make arrangements
on the issue of shares for a diffcrence between the holders in the amounts and
times and payment of calls on their shares,

24, If a call remains unpaid after it has become due and payable the
Directors may give to the person from whom it is due not less than fourteen
clear days’ notice requiving payment of the amount unpaid together with any
intersat vhich may have acerued and all sxpenses that may have been incurred
by the Jompany by reason of such non-payment. The notice shall name the
place where payment is to be made and shall state fhat if the notice is not
complied with the shares in respect of which the call was made will be liable
to be forfeited.

25, If tlie notice is not complied with any share in respect of which it was
given may, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors and the forfeiture shall include
all dividends or other moneys in respect of the forfeited shares and not pald
before the lorfeiture.

26. Subject to the previsions of the Act, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and in such manner as thz
Directors determine either to the person who was before the forfeiture the
holder or to any other person and at any time before sale, re-allotment or
other disposition, the forfelture may be cancelled on such terms as the
Directors think fit. Where for the purposes of its disposal a forfeited
share is to be iransferred to any person the Directors may authorise some
person to execute an instrument of transfer of the share to that person.

27, A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the Company for cancellation
the certificate for the shares forfeited but shall remain liable to the
Company for all moneys which at the date of forfeiture vere presently payable
by him to the Company in respect of those shares with interest at the rate at
which interest was payable on those moneys before the forfeiture or, if ne
interest was so payable, at the appropriate rate (as defined by Section 107 of
the Act) from the date of forfeiture until payment but the Directors may waive
payment wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any consideration
received on their disposal.

28. A statutory declaration by a Director or the Secretary that a share has
been forfeited on a specified date shall be conclusive evidence of the facts
stated in it as against all persons claiming to be entitled to the share and
the declaration shall {subject to the execution of an instrument of transfer
if necessary) constlitute a good title to the share and the person to whom the
share is disposed of shall not be bound to see to the application of the
coneideration, if any, nor shall his title to the share be alffected by any
irregularity in or invalidity of the proceedings in reference to the
forfeiture or disposal of the share.
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TRANSFER OF SHABRES

29. The instrument of transfer of a share mey be in any usual form or in any
pther form which the Directors may approve and shall be executed by or .on
behalf of the transferor and, unless the share is fully paid, by or on behalf
of the transferee,

30, The Directors may, in their absolute discretion and without giving any
reason, refuse to register the transfer of a share, whether or not it is a
fully paid share, to a person of whom they do not approve and they may refuse
to register the transfer on which the Company has a lien.

31, The Directors may also refuse to register a transfer unless:-

(A} it is duly stamped, is lodged at the office or at such other place
as the Directors may appoint and is accompanied by the certificate
for the shares to which it relates and such other evidence as the
Directors may reasonably reguire to show the right of the
transferor to make the transfer;

(B) it is in respect of only one class of shares; and
(C) it is in favour of not more than four transferees.

32. If the birectors refuse to register a transfer of a share, they shall
within two months alter the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

33. The registration of transfers of shares or of transfers of any class of
shares may be suspended at such times and for such periods (not exceeding
thirty days in any year) as the Directors may determine.

34, No fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to any share.

35. The Company shall be entitled to retain any instrument of transfer which
is registered, but any instrument of transfer which the Directors refuse to
register shall be returned to the person lodging it when notice of the refusal
is gilven.

-~ TRANSMISSION OF SHARES

36. If a member dies the survivor or survivors where he was a joint holder,
and his personal representatives where he was a sole holder or the only
survivor of jeint holders, shall be the only persons recognised by the Company
as having any title to his interest; but nothing herein contained shall
release the estate of a decessed member from any liability in respect of any
share which had been Jointly held by him.

37. A person becoming entitled to a share in consequence of the death or

bankruptry nf a member may, upon such evidence being produced as the Directors
may properly require, elecl either to become the holder of the slare or to
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have some pergon pominated by him registered as the transferee. I he elects
to become the holder he shall give notice to the Company to that effect. £
he elects tp have another person registered he shall execute an instrument of
transfer of the share to that person. All the proviajsne of the Articles
relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer executed by the member and
the death or bankruptecy of the member had not occurred.

38. A person becoming entitled to a share in consequence of the death or
bankruptey of a member shall have the rights to which he would be entitled if
he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to attend
or vote at any meeting of the Ccmpany or at any separate meeting of the
holders of any class of shares in the Company.

CONVERSION OF SHARES INTO STOCK

39, The Company may by Ordinary Resolution convert any paid-up shares into
stock, and reconvert any stock into paid-up shares of any denomination,

40, A holder of stock may transfer it as if the shares from which the stock
arose had not been converted, or as near thereto as circumstances admit; .and
the Directors may fix the minimum amount of stock transferable at any amount
not exceeding the nominal amount of any share from which any part of the stock
arose.

41, A holder of stock shall have the same rights as if he held the shares
from which the stock arose, but no rights {except participation in the assets
and profits of the Company) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that right.

42, The Articles applicable to paid-up shares shall apply to stock, and the
wvords “share" and ‘'shareholder' therein shall include ‘"stock" and
"stockholder”,

ALTERATTON OF SHARE CAPITAL
L3, The Company may by Ordinary Resolution:-

(A) increase its share capital by new shares of such amount as the
resolution prescribes;

(B) consolidate and divide all or any of its share capital inte ghares
of larger amount than its existing shares;

(C) subject to the provisions of the Act, subdivide its shares, or any
of them, into shares of smaller amount and the resolution may determine
that, as between the shares resulting from the sub-division, any of them
may have any preference or advantage as compared with the others: and

(D) cancel shares which, at the date of the passing of the resolution,

have not been taken or agreed to be taken by any person and diminish the
amount of' its share capital by Lhe uamount of tha shares so cancelled,
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44,  Whenever as a result of a consolidation of shares any members mould
Lecome entitled to fractions of a share, the Directors may, on behalf of those
members, sell the shares representing the fractions for the jest price
reasonably obtainable to any person (including, subject to the provisions of
the Act, the Company) and distribute the net proreeds .of sale in due
proportion among those members, and the Directors may authorise some person to
execute an instrument of transfer of the shares to, or in accerdance with the
directions of, the purchasser, The transferee shall not be bound to see to
the application of the purchaese money nor shall his title to fhc shares be
affected by any irregularity in cor invalidity of the proceedings in reference
to the sale.

45. Subject to the provisions of the Act, the Company may by Special
Resolution reduce its share capital, any capital redemption reserve and any
share premium account in any way.

‘ PURCHASE OF OWN SHARES
46, Subject to the provisions of the Act, the Company may purchase its own

shares (including any redeemable shares) and, if it is a private company, make
a payment in respect of the redemption or purchase of its own shares otherwise

than out of distributable profits af the Company or the proceeds of a fresh

issue of shares.
GENERAL MEETINGS

47. All general meetings other than annuul general meetings shall be called
extraordinary general meetings.

48, The Directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks
after receipt of the requisition. If there are not within the United Kingdom
sufficient Directors to call a general meeting, any Director or any member of
the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

49, An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appointing a person as
a Director shall be callcd by at least twenty-one clear days' notire. All

other extraordinary gencral meetings shall be called by at least fourteen
clear days' notice bur 1 general meeting may be called by shorter notice than
that specified in this Article if it is so agreed:-

{A) in the case of an annual general meeting, by all the members
entitled to attend and vote thereat; and

(B) in the case¢ of any other meeting by a majority in number of the
members having a right to attend and vote being a majority together holding
not less vhan ninety-five per cent in nominal value of the shares giving that
right.
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The notice shall specify the time and place 9f the meeting and the
general nature of the business to e transpcted and, in the case of an anmual
general meeting, shall specify the meeting as such.

Subject to the provisions of the Articles and to any restrictions
imposed on any shares, the notice shall be given to 2ll the members, to all
persons entitled to a share in consequence of the death or bankruptzy of a
member and to the Directors and auditors.

Every notice convening a general meeting shall comply with <¢he
provisions of Section 372(3) of the Act as to giving infermation to members in
regard to their right to appoint proxies.

50. The accidental omission to give notice of a meeting to, or the non-
reeipt of notice of a meeting by, any person entitled to receive notice shall
not invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

Bl. No business shall be transacted at any meeting unless a quorum is
present, Two persons entitled to vote upon the business to be transacted,
each being a member or a proxy for a member or a duly authorised
representative of a corporation, shull be a quorum.

52. If such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases to be
-~_ bresent, the meeting shall stand adjourned to the same day in the next week at
.~ Jhe same time and place or to such time and place as the Directors may
determine. If at the adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting, the members present shall be

2 quorum,

53, The Chairman, if any, of the Board of Directors or in his absence some
other Director nominated by the Directors shall preside as Chairman of the
meeting, but if neither the Chairman nor such other Directer (if any) be
present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall elect one of their
number to be Chairman and, if there is only one Director present and willing
to act, he shall be Chairman.

54, If no Director is willing to act as Chairman, or if no Director is
present within fifteen minutes after the time appointed for holding the
meeting, the members present and entitled to vote shall choose one of their
number to be Chairman.

55, A Director shall, notwithstanding that he is not a member, be entitled
to attend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the Company.

56, The Chairman may, with the consent of a meeting at which a quorum is

present (and shall if so directed by the meeting), adjourn the meeting from
time to time and Crom place to place, but no business shall be transacted at
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an adjourned meeting other than busipess which might properly lhave been
transacted at the meefing had the adjournment not taken place. hen a
meeting is adjourned for fourteen days or more, at least seven clear days"
notice shall be given specifying the time and place of the adjourned meeting
and the general nature of the business to be transacted. Otherwise it shall
not be necessary to give any such notice. '

57. A resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the shov of hands
a poll is duly demanded. Subject to the provisions of the Act, a poll may be
demanded: -

(A) by the Chairman; or

(B) by at least two members having the right to vote at the meeting;
ar

{C) by a member or members representing not less than one tenth of the
total voting prights of all the members having the right to vote at the
meeting; or

(D) by a member or members holding shares conferring a right to vote
at the meeting being shares on which an aggregate has been paid up equal
to not less than one tenth of the total sum paid up on all the shares
conferring that right;

and a demand by a person &s proxy for a member shall be the same as a
demand by the member,

58. Unless a poll is duly demanded a declaration by the Chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour
of or against the resolution.

59, The demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the Chairman and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made. ‘

60. A poll shall be taken as the Chairman directs and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring
the result of the poll, The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanged.

61. In the case of an egualiity of votes, whether on a show of hands or on a
poll, the Chalrman shall be entitled to a casting vote in addition to any
other vote he may have.

62. A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith, A poll demanded on any other question
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shall be taken either forthwith or 2t such time and place as the Chairman
directs not being more than thirty days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the gquestion on which the nall was
demanded, I a poll is demanded before the declaration of the result .of a
show of hands and the demand is duly withdrawn, the meeting shall cemtinue as
if 4he demand had not been made.

63. No notice need be given of a poll not taken forthwith if the time @and
place at which it is to be taken are announced at the meeting at which it is
demanded, In any other case at least seven clear days' notice shall be given
specifying the time and place at which the poll is to be taken,

G4, A resoiution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a general
meeting at which he was present shall be as effectual as if it had been passed
at a general meecing duly convened and held and may consist of several
instruments in the like form each executed by or on behall of one or more
members or their attorneys and signature in the case of a corporate body which
is a member shall be sufficient if made by a Director thereof or its duly
appointed attorney. If such a resolution in writing is described as a
Special Resolution or as an Extraordinary Resolution, it shall have eflfect
accordingly.

VOTES OF MEMBERS

65. Subject to any rights or restrictions attached to any shares, on a show
of' hands every member who (being an individual) is present in person or (being
a corporation) is present by a duly sauthorised representative, not being
himsell a member entitled to vote, shall have one vote and on a poll every
member shall have one vote for every share of which he is the holder.

66. In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the execlusion of the votes
of' the other joint holders; and seniority shall be determitied by the order in
which the names of the holders stand in the register of memhers.

67. A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorigsed in that behalfl
appointed by that court, and any such receiver, curator bonis or other person
may, on a poll, vote by proxy. Evidence to the satisfaction of the Directors
of the authowity of the person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is specified in accordance
with the Articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting
at which the right to vote is exercised and in default the right to vote shall
not be exercisable.

68, No member shall vote af any general meeting or at any separate meeting
of the holders of any class of shares in the Company, either in person or by
proxy, in respect of any share held by him unless all moneys presently payable
by him in prespect of that share have been paid.
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69. No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected o is tendered, l
and every vote not disallowed at the meeting shall be valid, Any objection

made in due time shall be referred to the Chairman whose decision shall be
final and conclusive.

70. On a poll votes may be given either perscnally or by proxy. A member
may appoint more than one proxy to attend on the same occasion., ™ A member
entitled to more than one vote need not, if he votes, use all hlﬁ votez or
cast all the votes which he uses the same way.

71. An instrument appointing a proxy shall be in writing, executed by or on

behalf of the appointor and shall be in the following form (or in a form as”™

near thereto as circumstances allow or in any other form which is usual or
which the Directors may approve):

eeensossessacess LIMITED
I/We, of
being a member/members of the abovenamed Company, hereby appoint
of
or failing him, of

as my/our proxy to vote in my/our name[s] and on my/our behaaf at the
annual/extraordinary general meeting of the Company to be held on

i9 , and at any adjournment thereof.
Signed on 19
72, Where it is desired teo afford members an oppertunity of instructing the

proxy how he shall act the instrument appointing a proxy shall be in the
following form (or in a form as near thereto as circumstances allow or in any
other form which is usugl or which the Directors may approve):-
................ LIMITED

I/We, of

beiqg a member/members of the above-named company, hereby appoint
of

or failing him of
as nmy/our proxy to vote in my/our namefs] and on my/our behalf at the

annual/extracrdinary general meeting of the company, to be held on
19 , and at any adjournment thereof,
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This form is to be used in respect of the resolutions mentioned below as
follows;

Resolution No., 1 *for ®against
Resolution No. 2 *for Yagainst

*Strike out whichever is not desired.

Unless otlierwise inatructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed this day of 19

73, The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other way
approved by the Directors may:-

(A) be deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the meeting or in
any Ilnstrument of proxy sent out by the Company in relation to the
meeting not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument
proposes to vote; or

(B) in the case of a poll taken more than 48 hours after it is
demanded be deposited as aforesaid after the poll has been demanded and
not less than 24 hours before the time appointed for the taking of the
poll; or

(C} where +the poll is*not taken forthwith but is taken not more than
k8 hours after it was demanded, be delivered at the meeting at which the
poll wes demanded to the Chairman or to¢ the Secretary or to any
Director;

and an instrument of proxy which is not dep081ted or delivered in a manner so
permitted shall be invalid.

7Y, A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previcus
determination of the authority of thne person voting or demanding a poll unless
notice of the determination was received by the Company at the office or at
such other place at which the instrument of proxy was duly deposited before
the commencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or {in the case of a poll taken otherwise than on
the same day as the meeting or adjourned meeting) the time appointed for
taking the poll.

75. Any corporation which is a member of the Company may by resolution of
its Directors or other governing body authorise such person as It thinks fit
‘to act as its representative at any meeting of the Company and the person so
authorised shall be entitled to e¢xercise the same powers on behalf of the
corporation which he represents as that corporation could cexercise iff it were
an individual member of the Company.
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NUMBEB OF DIRECTORS

76. The number of Directors of the Company may be determined by Ordinary
Resolution of the Company but unless and until so fixed there shall be ng.
paximum number of Directors and the minimum number of Directors shall be one.
In the event of the minimum number of Directors fixed by or pursuant to the
Articles being one, a sole Director shall have avthority to -exercise all rhe
powers and discretions expressed by the Articles to be vested in the Rirectors
generally and Article 94 hereof shall be modified accordingly.

ALTERNATE DIRECTORS

77. (A)  Each Director shall have the power at any time to .appoint as »an
alternate Director either another Director or any other person approved
for that purpose by a resolution of the Directors, and, at any time, to
terminate such appointment. Every appointment and remecval of an
alternate Director shall be in writing signed by the appointor and
{subject to any approval required) shall (unless the Directors agree

P otherwise) only take effect upwon receipt of such written appnintment or
removal at the office of the Company.

{B) An alternate Director so appointed shall not be entitled as such

) to receive any remuneration from the Company save that he may be paid by
the Company such part (if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to the Company
from time to time direct, but shall otherwise be subject to the
provisions of these Articles with respect to Directors. An alternate
Director shall during his appointment be an officer of the Company and
shall not be deemed Lo be an agent of his appointor.

(C)  An alternate Director shall (subject to his giving to the Company
an #address at which notice may be served upon him) be entitled to
receive notices of all meetings of the Directors and of any committee of
the Directors of which his appointor is a :.2mber and to attend and to
vote as a Director at any such meeting at which his appointor is not
personally present and generally -in the absence of his appointor to
perform and exercise all functions, rights, powers and duties as a
Director of his appointor and to receive notice of and to attend all
general meetings,

(D) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such off'ice or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being re-
appointed at the same meeting.

(E) A Director or any other person may act as alternate Director to
represent more than one Director and an alternate Director shall be
entitled at meetings of the Directors or any committee of the Directors
to one vote for every Director whom he represents in addition to his own
vote (il any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.
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FOWERS OF DIRECTORS

78. Subject to the provisions of the Act, the Memorandum and the Articles
ant to any directions given by Special Besolution, the business of the Company
shall be managed by the Directors who may exercise all the powers of the
Company. No alteration of the Memorandum or Articles and no such direction
gshall invalidate any prici- act of the Directors which would have been walid if
that alteration had not been made or that direction had not been given. The

_powers given by this Article shall not be limited by any special power given

to the Directors by the Articles and a meeting of uirectors at which a quorum
1s present may exercise all powers exercisable by the Directors.

79. A Director who is in any way either directly or indirectly interested in
a contract or proposed contract with the Company shall declare the nature of
his interest at a meeting of the Directors in accordance with the Act.
Subject to such disclosure a Director may vote as a Directer in regard to any
contract or arrangement in which he is interested or upon any matter arising
therefrom, and if he shall so veote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract or arrangement is under
consideration.

80, The Directors may exercise all powers of the Company to borrow or raise
money without limit as to amount and upon such terms andé in such manner as
they think fit and, subject {in the case of any security convertible into
shares) to Section 80 of the Act, to grant any mortgage, charge or standard
security over its' undertaking, property and uncalled  capital, or any part
thereef, and to issue debentures, debenture stock, and other. securities
whether outright or as security for any debt, liability or obligation of the
Company or any third party including its' holding company.

81. The Directors may, by power of attorney or otherwise, appoint any person
to be the agent of the Company for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of
his powers.

DELEGATION OF DIRECTORS' POWERS

82. The Directors may delegate any of their powers to any committee
consisting of one or more Directors. They may also delegate te any Managing
Director or any Director holding any other executive office such of their
powers as they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the Directors may impose, and
either collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a
committee with twe or more members shall be governed by the Articles
regulating the proceedings of Directors so far as they are capable of

applying.

83. A managing director or director holding any other executive office asg
aferesaid shall receive such remuneration (either by way of salary,
commission, participation in profits or pension or otherwise howsoever,
whether similar to the foregoing or not)} as the Board may determine.
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8.  The Dir‘stors may if they think fit ewpover any committee, managing
director or director holding amy other executive office to whom they delegate
any of their powers under Regulation 80 of the Articles to sub-dclegate all or
any of the relevant powers to any person (whether or not an employee of the
Company) .

85. The Directors may from time to time and at any time pursuant to this
Article appolnt any person or persons to any post with such descriptive title
including that of director (whether as executive, group, divisional,
departmental, deputy, assistant, local, advisory director or otherwise} as the
Directors may determine and may define, limit, vary and restrict the powers,
e»thorities and discretions of any person or persons so appointed. The
Directors may fix and determine the remuneration and duties of any person
appointed to such a post and, subject to any contract between him and the
Company, may remove him from such post. A person so appointed shall not by
virtue of the appciatment be a director of the Company f'or any of the purposes
of these Articles or of the Act and accordingly shall not in that capacity be
a member of the Board of Directors or of any committee thereof nor shall he he
entitled 1n that capacity to be present at any meeting of the Board of
Directors or of any such committee, except at the request of the Directors ov
of such committee, and if present at such request he shall not be entitled to
vote thereat. The expression "director" or "directors" whare used in the
Articles shall not include any person or persons appointed pursuant to this
Article.

*“POINTMENT AND RETTREMENT QF DIRECTORS

86, The holder or holders of a majority in nominal value of such part of

.the issued share capital of the Company as confers the right for the time
being to attend and vote at General Meetings of the Company may at any time or
from time to time by notice in writing appoint any person to be a Director or
ramove any Director from office.

87. The Directors may appoint 2 person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that
the appointment does not cause tho number of Directors to exceed any number
fixed by or in accordance with the Articles as the maximum number of
Directors. A Director so appoanted shall hold office until he is removed
pursuant to Regulation 86 of the Articles,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
88. The office of a Director shall be vacated if:-

(A) he ceases to be a Director by virtue of any provision of the Act,
or he becomes prohibited by law from being a Director; or

(B) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or .

(C) he becomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs; or
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(D) he resigns his office by notice to the Company; or

(E} he shall fer more than six consecutive months have been absent
without permission of the Directors from meetings of Directors held
during that periecd and the Directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

an, ‘the Directors shall be entitled to such remuneration as the Company may
by Ordinary Resolution determine and, wunless the resolution provides
otherwise, the remuncration shall be deemed to accrue from day t- day.

90, Any Director who by request performs special services or goes or resides
abroad for any purpuses of the Ccwpany may receive such extra remuneration by
way of salary, commission, percentage of profits or otherwise as the Directors
may determine.

91. The Directors may be paid all travelling, hotel and othor expenses
properly incurred by them in connection with their attendance at meetings of
Directors or tcommittees of Directors or general meetings or separate meetings
of the holders of any class of shares or of aebentures of the Company or
otherwise in connection with the discharge of their duvics.

DTRECTORS' APPOINTMENTS AND INTERESTS

92. Subject to the provisions of the Act, the Directors may appoint one or
more of their number to the office of Managing Director or to any other
executive office under the Company and may enter into an agreement or
arrangement with any Director for his employment by the Company or for the
rrovision by him of any services outside the scope of the ordinary duties of a
Lirector. Any suca appointment, agreement or arrangement may be made upon
such terms as the Directors determine and they may remunerate any such
Director for his services as they think fit. Any appointment of a Director to
an executive office shall terminate if he ceases to be a Director but without
prejudice to any claim tc damages for. breach of the contract of service
between the Director and ihe Company.

93, Subject to the provisions of the Act, and provided that he has disclosed
to the Directors the nature and extent of any material interest of his, a,
Director notwithstanding his of'fice.-

(A) may be a party to, or otherwise interested in, any transaction or
arrangement with rhe Company or in which the Company is otherwise
interested;

{B) may be a Director or other officer of, or empleyed by, or a party
to any transaction or arrangement with, or otherwise inrcrested in, any
body corporate promoted by the Company or in which the Company is
otherwise interested; and
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{4 shall not, by reason of his office, be accountable to the Company
for any benefit which he derives froa any sunt office or employment or
Prom any suech body corporate and no suck transaction or arrangement
shall be liable tc be avoided on the srownd of any such interest or
bencfit,

9%,  For the purposes of Regulation 91:-

{A}) a general notice given to the Directors that a Director is to be
regarded as having an interest of the nature and extent specified in the
notice in any transaction or arrangement in which a specified persen or
class of persons is interested shall bhe desmed to be a disclosure that
the Director has an interest in any such transnactiop of the nature and
extent so specified; and

{B) an interest of which 2 Director has no knowledge and of whieh it
is unreasonable to expect him ta have knowledge shall not be treated as
an interest ol his.

DIRECTORS' GRATULTIES AND PENSIONS

9%, The Directars may provide benefits, whether by the paymernt of gratuities
or pensions or by insurance or otherwise, for any Director who ha= held but no
longer holds any executive office or employment with the Copgpueay or with any
bhody corporate which is or has been a subsidiary eof the Company or a
predecessor in business of the Company or of any such subsidiary, and for any
member of his family (including a spouse and a former spouse) or any person
who is or was dependent on him, and may (as well before as aTter he ceases to
hold such office or employment} contribute to any fund and pay premiums for
the pur~hase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

96, Subject to the provisions of the Articles, the Directors may regulate
their proceedings as they think fit. A Director may, and the Secretary at
the request of a Director shall, call a meeting of the Directors.
Questions arising at a meeting shall be decided by a majority of votes. In
the case of an equality of votes, the Chairman shall have & second or casting
vote, A Director who is also an alternate Director shall be entitled in the
absence of his appointor to a separate vote on behalf of his appointor in
addition to his own vote.

97. The quorum for the transaction of the business of the Directors may be
fixed by the Directors and unless so fixed at any other number shall be two.
A perscon who holds office only as an alterative Director shall, if his
appointor is not present, be counted in the querum.

98. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, if the number of Directors
is less than the number fixed as the quorum, the continuing Directors or
Director may act only for the purpose of filling vacancies or of calling a
general meeting.
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99, The Birechors may appoint one of their number tz be the Chairman of the
Board of Directors and may at any time remove him Trom that office. Unless
he iz unwilling fo do so, the Director so appointed shall preside at every
meeting of Directors at which ke is present. But if there is no Bipectcr
holding that office, or if the Virector holding it is unwilling to preside or
is not present within five minutes after the time appointed for the meeting,
the Directors present may appoint one of their number to be Chairmen of the
meeting,

100. All acts done by a meeting of Directors, or of a committee of Directors,
or by a person actipng as a Director shall, notwithstanding that it De
afterwards discoveed that there was a defect in the appointment of any
Director or that any of them were disgualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to te a
Director and had been entitled to vote.

101. A resolution in writing signed by all the Directors entitled to peceive
riotice of a meeting of Directors or of a committee of Directors shall be as
valid and effectual as if it had been passed at a meeting of Directors or (as
the case may be) a committee of Directors duly convened and held and may
consist of several documents in the like form each signed by one or more
Directors; but a resolution signed by an alternate Director need not also be
signed by his appointor and, if it is signed by a Director who has appointud
an alternate Director, it need not be signed by the alternaie Director in that
capacity.

102. A resolution which has been apreed upon by all the Directors for the
time being entitled to receive notice of a meeting of the Directors or of a
committee of the Directors shall be as valid and effectual as if it had been
passed at a Meeting of the Directors or (as the case may he} that committee of
the Directors duly convened and held; but a resclution to which an alternate
Director has agreed need not also be agreed to by his appointer; and a
resolution to whiech a Director who has appointed an alternate Pirector has
agreed need not also be agreed to by the alternate Director in that capacity.

103. Without prejudice to the generality of Articles 98 and 99 hereof, the
agreement of a Director te a resolution may be signified by his signing a
document, telex or facsimile document setting out the resolution or by his
indicating agreement to the resolution in a telephone conversation with one or
more other Directors or with the Secretary.

104. The Company may by Ordinary Resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of the
Articles prohibiting a Director from voting at a meeting of Directors or of a
committee of Directors.

105. Where proposals are under consideration concerning the appointment of
two or more Directors to offices or employments with the Company or any body
corporate in which the Company is interested the proposals may be divided and
considered in relation to each Director separately and {provided he is not for
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another reason precluded from woting) each of the Directers concerned shall be
entitled to vote and be counted in the guorum in respect of each resolution
except that goncerning his own appointment.

106. If & question arises at a meeting of Directors or of = committee of
Directors as to the right of z Director to yvote, the question may,., before the
conclusion of the meeting, be referred to the Chairman of the meeting and his
ruling in relation to any Director other than himself shail be final and
conelusive,

SECRETARY

107. Subject to the provisions of the Act, the Secretary shall be appointed
by the Directors for such term, at such remuneration and upon such conditions
as they may think fit; and any secretary so appointed may be removed by them,

MINUTES

108. The Directors shall cause minutes to be made in books kept for the
purpose: -

(A)  of all appointments of officers made by the Directors: and

(B) of all proceedings at meetings of the Compasy, of the holders of
any class of shares in the Company, and of the Directors, and of
committees of Directors, including the names of the Directors
present at each such meeting.

THE SEAL

109. The seal shall only be used by the authority of the Directors or of a
comnittee of Directors authorised by the Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a Director and by the
Secretary or by a second Director.

DIVIDENDS

110, Subject to the provisions of the Act, the Company may by Ordinary
Resolution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed fthe amount recommended by the Directors.

i1l. Subject to the provisions of the Act, the Directors may pay interim
dividends if it appears to them that they are justified by the profits of the
Company available for distribution. If the share capital is fivided into
different classes, the Directors may pay interim dividends o5 shares which
confer deferred or non-preferred rights with regard to dividend as well as on
shares which confer preferential rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arrear.
The Directors may also pay at intervals settled by them any dividend payable
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at a fixed rate 1if 1% appears to them that fthe profits available for
distribution justify the payment, Provided the Directors act in good fajith
they shall not ipcur any liability to the holders .of shares .conflerring
preferred rights for any loss they may suffer by the lawful payment ol an
interim dividend on any shares having deferred or non-preferred rights.

112, Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up won the
shares on which the diyidend is paid. 411 dividends shall be .apportioned .and
paid proportionately to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but, if
any share is isaued on terms providing that it shail rank for dividend as from
a particular date, that share shall rank for dividend accordingly.

113. A general meeting declaring a dividend may, upon the recommendation of
the Directors, direct that 4t shall be satisfied wholly or partly by the
distribution of assefs and, where any difficulty arises in regard to the
distribution, the Directors may settle the same and in particular may issue
fracticnal certificates and fix the value for distribution of any assets and
may determine that cash shall be paid to any member upon the footing of the
value so fixed in order to adjust the rights of members and may wvest any
asgets in trustees.

114, Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the person entitled or, if
two or more persons are the hulders of the share or are jointly entitled to it
by reason of the death or bankruptcy of the holder, to the registered address

of that one of those persons whe is first named in the register of members or |

to such person and to such address as the person or persons entitled may in
writing direct, Every cheque shall be made payable to the order of the
person or persons entitled or to such other perscn as the person or persons
entitled may in writing direct and payment of the chegque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled
to a share as aforesaid may give receipts for any dividend or other moneys
payable in respect of the share, .

115. No dividend or other moneys payable in respect of a share shall bear
interest against the Company unless otherwise provided by the rights attached
to the share.

116, Any dividend which has remained unclaimed for twelve years {rom the date
when it became due for payment sunall, if the Directors so resolve, be
forfeited and cease to remain owing by the Company.

ACCQUNTS
117. No member shall (as such) have any right of inspecting any accounting
records or other book or deocument of the Company except as confTerred by

statute or authorised by the Directors or by Ordinary Reseolution of the
Company.
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CAPITALISATION OF PROFITS

118, The Directors may with the authority of an Ordinery Resolution of the
Company; -

(A} subject as hsreinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying .and
preferential dividend (whether or not they are available dfor
distribution) or any sum standing to the credit of the Company's share
premium account or capital redemptioin reserve;

(B) appropriate the sum resclved to be capitalised to the mmembers who
would have been entitled to it if it were distributed by way of dividend
and in the same proportions and apply such sum on their behalf either in
or towards paying wp the amounts, if any, for the time k>ing unpaid on
any shares held by them respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount egqual to that
sum, and allot the shares or debentures c¢redited as fully paid to those
members, or as they may direct, in those proportions, or partly in one
way and partly in the other; but the share premium account, the
capital redemption reserve, and any profits which are not available for
distribution may, for the purpose of this Article, only be applied in
paying up unissued shares to be allotted to members credited us fully
pald;

(C) mzke such provision by the issue of fractional certificates or by
payment in cash or otherwise as they may determine in the case of shares
or debentures becoming distributable under this Article in fractions;
and

(D) authorise any person to center on behalf of all the members
concerned into an agreement with the Company providing for the allotment
te them respectively, credited as fully paid, of any shares or
debentures to which they are entitled upon such capitalisation, any
agreement made under such authority being binding on all such members.

NOTICES

119, Any notice to be given to or by any person pursuant to the Articles
shall be in writing except that a notice calling a meeting of the Directors
need not ba in writing.

120, The Company may give any nolice to a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. In the case of joint
holders of a share, all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the joint holders.

121. A member present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall be
deemed to have received notice of the meeting and, where requisite, of the
purposes f'or which it was called.
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122. Every person who becomes entitled to & share shall be dbound by any
notice in respect of that share which, below his neme is entered in ‘the
register of members, has been duly given to a persen from whom he derives his
title.

123, Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given. A
notice shall, unless the contrary is proved, be deemed to be pgiven at the
expiration of 48 hours after the envelope containing it was posted.

124. A notice may be given by the Company to the persons entitled to a share
in consequence of the death or bankruptcy of a member by sending or delivering
it, in any manner asuthorised by the Articles for the giving of notice to a
member, addressed to them by name, or by the title or representatives of the
deceased, or trustee of the bankrupt or by any like description at the
address, 1f any, supplied for that purpose by the persons claiming to be so
entitled. Until such an address has been supplied, a notice may be given in
any manner in which it might have been given if the death or bankruptcy had
not occurred,

WINDING UP

125. If the Company is wound up, the liquidator may, with the sanction of an
Extraordinary Resolution of the Company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the Company and may, for that purpose, value any assets and determine how the
division shall be carried out as between the members or different classes of
members, The liquidator may, with the like sanction, vest the whole or any
part of the assets in trustees upen such trusts for the benefit of the members
as he with the like sanction determines, but no member shall be compelled to
accept any assets upon which there is a liability.

INDEMNITY

126, Every Director or other officer of. the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which Jjudgment is
given in his favour or iIn whieh he is acquitted or in connection with any
application under Section 727 of the Act or under Section 144{3) of the Act in
which relief is granted to him by the Court, and no Director or other officer
shall be 1liable for any loss, damage or misfortune which may happen to or be
inecurred by the Company in the execution of the duties of his office or in
relation thereto. But this Regulation shall only have effect insofar as its
provisions are not avoided by Section 310 of the Act.
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Company No.1759546
THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
OF
THE MORTGAGE CORPORATION LIMITED

At an Extraordinary General Meeting of the Company held at Victoria Plaza, 111
Buckingham Palace Road, London SW1W QOSB on 23rd December 1992, the
following Resolutions were passed as Ordinary Resolutions:-

1. Increase in Authorised Capital

THAT the authorised capital of the Company be increased by the creation of
20 million Ordinary Shares of £1 each to rank pari passu with the existing
Ordinary £1 Shares of the Company,

2. Directors Authorisation

THAT the Directors be and they are hereby generally and unconditinnally
authorised pursuant to Section 8C of The Companies Act 1985 to exercive any
power of the Company to allot and dispose of or grant options over any
relevant securities (as defined in Section 80(2) of The Companies Act 1985) to
such persons, on such terms and in such manner as they think fit up to the
amount of the authorised capital of the Company at the date of this Resolution
at any time or times during the period of five years from the date of this
Resolution, such authority shall enable the Directors 1o allot relevant securities
after the expiry of the said five year period pursuant to an offer or agreement
made by the Company before the expiry of the said period.

COMPARN
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. COMPANIES FORM No. 123
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