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THE COMPANIES ACTS 1248 TO 1980

Deciaration of compliance with the
requirements on application for
registration of a company

Pursuant ta section 3(5) of the Companies Act 1980

For official use Company number
FreT-T =1 r- T Tne - - -
BRNERELIIL I

Name of Company

Philadelrhia National Idmited pd

1, John Grah ighi_
of _Kenpson_House V4

Camanile Street
Iondon EC3a 72N

do solemnly and sincerely declare #ar d amt ﬁ,ﬁ_SoJicii:or_Df_thﬂ.Supneuﬁ_Colmt_engaged_in__

the formation e e

of ~_Philadelphia National f.imiled yd

L4

and that all the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters pracedent and incidental thersto 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

Declared at WM fhore 12€ - 14 h
3?%@%\.@ bandmn EC 2

— :
the__ S B day of dronche > ’/%

One thousand nine hundred and Q‘c‘ \ ( <

[ )
bafore me /‘ é (QW\"QV"‘ :
A Commissioner for Oaths orﬂﬁ- Public or Justice of the
Peace or Solicitor having the powers conferred on a

Commissioner for Oaths (f‘ . qu ;Mf%\') gy(/\uﬂ’ o,

Signature of Declarant

Presentor’s name, address and

reference (if any): For official use

. Naw companfes section Post room
‘Q\thtb Rf.u’Sll
Norton Rose Botterell & Roche,
Kempson House, Y \)
Camcmile Street, H AR 1985 #

Iondon EC3A 7AN
Ref: JGW/22/Ei53171
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THE COMPANIES ACTS 1948 to 1983 T TL 1
Doy

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

PHILADELPHIA NATIONAL LIMITED

1. The name of the Company is "Philadelphia National Limited".

o 2. The registered office of the Company will be situated in England and /

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

3.01 To establish and carry on the business of banking in all its branches
and to transact and do all matters and things incidental thereto or
which may at any time hereafter be usual in connection with the
business of banking or dealing in money (in any curreney whatsoever)
or securities for money and, in particular, to lend and advance money
or give credit to any company or person, whether in the United
Kingdom or elsewhere,

3.02 To earry on in the United Kingdom and elsewhere, both as principals

E and agents, the business of a bank of deposit and a bank of issue, and

‘ every deseription of banking and mercantile business and finaneial
operations, including (together with all other business and operations /

, usually and frequently carried on by persons or associations engg
£y '
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in banking, finaneial and commercial transaetions of any kind or
nature) the lending of money, with or without security, the issuing,
endorsing, discounting, buying, selling and dealing in bills of
exchange, promissory notes, certificates of deposit, bonds,
debentures, drafts, negotiable instruments and letters of credit,
dealing in bullion, specie and coin, engaging in interest arbitrage and
foreign exchange trading, the negotiating of loans, advances and
other facilities in all types of currency, the acquiring, holding, issuing
on commission, underwriting, dealing with and managing stocks,
funds, shares, debentures, bonds, loans and loan participations,
obligations, securities and investments of all kinds, the receiving of
money (im any currency whatsoever) and valuables on deposit or for
safe custody, the giving of advice in respect of finaneial matters,
investments or trade, the giving of any guarantee or security for, or
indemnity in connection with, the payment of the principal of, or
dividends or interest on stocks, funds, shares, debentures, debenture
stock, options, bonds, loans and loan participations, obligations,
securities and investments of all kinds and the etablishment and
conduct of agencies and branches in any part of the world for the
herein mentioned purposes.

To finance or assist in financing the sale of goods, articles or
commodities of all and every kind or deseription by way of lease,
hire-purchase or deferred payment, or similar transactions, and to
institute, enter into, carry on, subsidise, finance or assist in
subsidising or finanecing the sale and/or upkeep and maintenance of
any goods, articles or commodities of all and every kind and
description upon any terms whatsoever, to acquire leases, hire-
purchase or other agreements or any rights thereunder (whether
proprietary or contractual) and generally to carry on business and to
act as merchants, bankers, financiers, traders, commission agents, or
in any other capacity in any part of the world, and to import, export,
buy, sell, barter, exchange, pledge, make advances upen or otherwise
deal in goods, produae, articles and merchandise.
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3.04

3.05

3.06

3.07

2.08

To enter into arrangements with companies, firms and persons for
promoting and inereasing the manufacture, sale and purchase and/or
upkeep and maintenance of goods, articles or commodities of all and
every kind and description, either by buying, selling, letting or taking
on hire, hire-purchase or easy-payment systems, or by finaneing or
assisting such other companies, firms or persons to do all or any of
such last-mentioned acts, transactions and things, and in such manner
as may be necessary or expedient and in connection with or for any of
these purposes, to purchase agreements {or any rights thereunder),
lend money, give indemnities, guarantees or security or otherwise
finance or assist all or any of such purposes on such terms and in such
manner as may be desirable or expedient.

To receive money on current aceount, deposit or on loan or otherwise
upon such terms as the Company may approve and to eniploy money

and securities in any manner which the Company may consider
expedient.

To collect and transmit money and seeurities.

To aid any government or state or any municipal or other body politic
or corporate or any firm or company in the prosecution of any works,
undertakings, projects or enterprises by the provision of eapital,
loans, credit, resources or by partieipation and to prosecute and
execute directly or by contribution or other assistance any works,
undertakings, projects or enterprises in which or on the security
whereof or of any profits or emoluments derivable therefrom the
Company shall have invested or lent money, embarked capital or in
any way engaged its credit.

To seek for and secure openings for the employment of capital, by
way of loans or otherwise in any part of the world and, with a viaw
thereto, to employ and remunerate experts to investigate, examine
and report on the condition, prospects, value and character of any
existing or proposed business conearn, undertaking or venture and of
any assets, concessions or rights of whatever nature,
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3.09

3.10

3.11

3.12

3.13

3.14

To promote, effect, insure, guarantee, underwrite, participate in,
manage or carry out any issue, publie or private, of any state,
munieipal or other loans or bonds, or of shares, stocks, debentures,
debenture stock or bonds of any company or to subseribe or to secure
or procure the subseription of or placing of any sueh issues, and to
lend money for the purposes of any such issue.

To earry on business as brokers, agents, managers and underwriters of
all types and classes of insurance and re-insurance business, and as
appraisers, assessors, salvage and average adjusters, and to arrange,
advise on or deal in any type of insurance and to offer all services

and facilities and advice conecerning insurance,

To undertake and execute trusts of all kinds and to undertake the
office of trustee, custodian trustee, executor, administrator,
receiver, treasurer, registrar or secretary and to undertake and
execute trusts of all kinds and in particular to act as trustee of any

deeds constituting or securing any debentures, debenture stock or
other securities or obligations,

To carry on the business of an investment company and for that
purpose to acquire and hold, either in the name of the Company or in
that of any nominee, shares, stocks, bonds, debentures, debeniure
stock, notes, obligations, securities and investments of all kinds
issued or guaranteed by any person or company.

To purchase, take or let on leasge or in exchange, hire or otherwise
acquire and hold, for any estate or interest, and manage any lands,
buildings, servitudes, easements, rights, privileges, coneessions,
machinery, plant, stock-in-trade and any heritable or moveable real
or personal property of any kind.

To purchase or otherwise acquire any patents, brevets d'invention,
licences, concessions, copyrights, trade marks, designs and the like,
conferring any exclusive or non-exelusive or limited right to use, or
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3.15

3.16

3.17

3.18

any secret or other information as to any invention, process or
development which may seem to the Company capable of being used
for any of the purposes of the Company, or the acquisition of which
may seem caleulated directly or indirectly ta benefit tha Company,
to use, exercise, develop, grant licences in respect of or otherwise
turn to account any of the same and with a view to the working and
development of the same to carry on any business whatsoever,
whether manufacturing or otherwise, which the Company may think
caleulated directly or indireetly to achieve these objects.

To form, promote, subsidise and assist companies, syndicates or other
bodies of all kinds and to issue on commission or otherwise
underwrite, subseribe for and take or guarantee the payment of any
principal of, or dividend or interest on, any shares, stocks, debentures
or other capital or securities or obligations of any such compeanies,
syndicates or other bodies, and to pay or provide for brokerage
commission and underwriting in respect of any such issue.

To enter into partnerships or into any arrangement for sharing
profits, union of interests, co-operation, reeiprocal concessions or
otherwise, with any person or company for the purpose of carrying on
business within any of the objeets of the Company.

To earry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above
or caleulated directly or indirectly to enhance the value of or render
profitable any of the Company's property or rights.

To purchase or otherwise acquire and undertake all or any part of the
business, property, liabilities and transactions of any person or
company carrying on any business whieh this Company is authorised
to carry on, or possessed of property suitable for any of the purposes
of the Cempany.
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3.19 To develop, work, improve, manage, lease, mortgage, charge, pledge,

turn to account or otherwise deal with all or any part of the property
of the Company, to surrender or acuvept surrender of any lease or
tenaney or rights, and to sell the property, business or undertaking of
the Eg=73%y, or any part thereof, for such consideration as the
Company may think fit, and in particular for cash or shares,
debentures or securities of any other company.

3.20 To manage and conduct the affairs of any companies, firms and

persons carrying on business of any kind whatsoever, and in any part
of the worid.

3.21 To act as agents for the colleetion, receipt or payment of money and

generally to act as agents for and render services to customers and
others.

3.22 To borrow or raise money in such manner as the Company shall think
fit and in particular by the issue (whether at par or at a premium or
diseount and for such consideration 45 the Company may think fit) of
bonds, notes, debentures or debenture stock (payable to bearer or
otherwise), certificates of deposit, mortgages or charges, perpetual
or otherwise, and, if the Company thinks fit, charged upon all or any
of the Company's property (both present and future) and undertaking
ineluding its uncalled capital and further, if so thought fit,
convertible into any stock or shares of the Company or any other
company, nnd collaterally or further to secure any obligations of the
Company by a trust deed or other assurance,

3.23 To guarantee or otherwise support or secure, either with or without
the Company receiving any consideration or advantage and whether
by personal covenant or by mortgaging or charging all or part of the
undertaking, property, assets and rights present and future and
uncalled capital of the Campany or by both such methods or by any
other means whatsoever, the liabilities and obligations of and the
payment of any moneys whatsoever (including but not limited to
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capital, prineipal, premiums, interest, dividends, costs and expenses
on any stocks, shares or securities) by any person, firm or company
whatsoever including but not limited to any company which is for the
time being a shareholder, the holding eompany or a subsidiary (both
as defined by section 154 of the Companies Act 1948) of the
Company or of the Company's holding company or is controlled by the
same person or persons as control the Company or is otherwise
associated with the Company in its business.

3.24 To grant indemnities of every deseription and to undertake
obligations of every descrintion.

3.25 To pay all or any expenses incurred in connection with the formation

and promotion and incorporation of the Compeny and to pay
commission to and remunerate any person or company for services
rendered in underwriting or plaeing, or assisting to underwrite or
place, any of the shares in the Company's capital or any debentures
or other security of the Company, or in or about the formation or
promotion of the Company or the conduct of its business.

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

3.27 To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in eash, by
instalments or otherwise, or in fully or partly paid-up shares of any
company or corporation, with or without deferred or preferred rights
in respect of dividend or repayment of capital or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or partly in one mode
and partly in another, and generally on such terms as the Company
may determine,
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3.28

3.29

3.30

3.31

3.32

3.33

While the Company remains a private company, and subjeet to the
provisions of the Companies Acts, to:-

(a) remunerate any person, firm or ¢tompany rendering serviees to
the Company, whether by cash payment or by the allotment to
him, it or them of shares or secyrities of the Company eredited
as paid in full or in part or otherwise; and

(b) give financial assistance (within the meaning of section 42(8)
Companies Act 1981).

To distribute among the members in specie any property of the
Company or any proceeds of sale, disposal or realisation of any
property of the Company but so that no distribution amounting to a

reduction of eapital be made @xeept with the sanction (if any) for the
time being required by law.

To subseribe for, purchase or otherwise acquire, take, hold, or sell
any shares or stock, bonds, debentures or debenture stock, or other
Securities or obligations of any company and to invest or lend any of
the moneys of the Company not immediately required for its
operations in such manner, with or without security, and whether at
home or abroad, as the Company may think fit,

To amalgamate with any other company whose objeets are or inelude
objects similar to those of the Company and on any terms
whatsoever.

To procure the Company to be registered or recognised in any
eountry or place abroad.

To obtain any provisional or other order or Act of Parliament of this
eountry or of the legislature of any other State for enabling the
Company to carry any of its objeets into effect, or fop effecting any
modifications of the Company's constitution, or for any other purpose
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3.34

3.36

which may seem expedient, and to oppose any proceeding or

application which may seem ealeulated, directly or indirectly, to
prejudice the Company's interests,

To appoint any person or persons, firm or firms, company or
eompanies to be the attorney or agent of the Company and to act as
agents, managers, secretaries, contractors or in similar capacity,

To insure the life of any person who may, in the opinion of the
Company, be of value to the Company as having or holding for the
Company interests, goodwill or influence or other assets and to pay
the premiums on such insurance.

To establish and maintain or procure the establishment and
maintenance of contributory or non-contributory pension or
Superannuation funds for the benefit of the persons referred to below,
te grant emoluments, pensions, allowances, donations, gratuities and
bonuses to such persons and to make pPayments for or towards
insurance on the life or lives of such persons; to establish, subsidise,
subseribe to or otherwise support any institution, association, society,
club, other establishment, or fund, the support of which may, in the
opinion of the Company, be caleulated direetly or indirectly to
benefit the Company or any such persons, or may be connected with
any place where the Company ecarries on business; to inatitute and
maintain any institution, association, soeiety, elub or other
establishment or profit-sharing scheme caleulated to edvance the
interests of the Company or such persons; to join, participate in ang
subsidise or assist any association of employers or employees or any
trade association; and to preseribe or guarantee money for charitable
or benevolent objects or for any publie, general or useful object or
for any exhibition; the said persons are any persons who are or were
at any time in the employment or service of the Company or of any
company whieh is for the time being the holding company or a
subsidiary {both as d=fined by section 154 of the Companies Act 1948)
of the Company or of the Company's holding company or is otherwise
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3.37

3.38

3.39

T et e

associated with the Company in its business or who are or iere at
any time directors op officers of the Company or of such other
company as aforesaid, and holding or who held any salaried
emplovment or office in the Company or such other company, and the
wives, widows, families or dependants of any such persons.

To take, make, exeecute, enter into, tommence, carry on, prosecute
or defend all steps, contracts, agreements, negotiations, legal and

other proceedings, compromises, arrangements and schemes, and to
do all other aets, mutters and things which shall at any time appear

conducive or expedient fop the advantage or protection of the
Company.

To do all or any of the above things in any part of the world and
either as prinecipals, agents, contractors, trustees, or otherwise, and
either alone or in conjunection with others.

To do all such aets or things as are ineidental or condueive to the
attainment of the ahove objects or any of them.

It is hereby declared that:-

(i) the word "eompany" in this clause, except where used in
raference to the Company, shall be deemed to include any
partnership or other body of persons, whether ineorporated or
not incorporated, and whether domieiled in the United Kingdom
or elsewhere, and whether now existing or hereafter to be
formed, and the word "person" in this clause, except where the
context clearly requires otherwise, shall be deemed to include
any State or agency . department thereol; ang

(ii) the oivlects set forth in each sub-clause of this Clause shall not

be restrigtively construed but the widest interpretation should
be given thereto and they shall not, except where the context
expressly so requires, be in any way limited or restricted by
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inference from any other object op objeets set forward in such
sub-clause or from the terms of any other sub-clause or by the
name of the Company; none of Such sub-clauses or the object or
objects therein specified or the bowers thereby conferred sha}l
be deemed subsidiary or ancillary to the objeets or powers
mentioned in any other sub-eclause, but the Company shall have

full power to exercise all or any of the objects conferred by and
provided in each of the saig sub-clauses g3 if eac

contained the objects of g separate company.

s

h sub-clause

4, The liability of the members is limited, /

5. The share capital of the Company is ~£50,000,0ﬁ0 divided into
0,000,000 Shares of £1 each,
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We,

-12-

the several persons whose names,
subseribed,

addiesses and descriptions are
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 eapital of the Company set opposite our

respective names.

NAME, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of
Shares taken
by each
Subseriber
(in words)

Cll it

ddossenssrdancesaneinsans

Kempson House
Camomile Street
London EC3A TAN

Soljeitor

EYrvan

Kempson House
Camomile Street
London EC3A TAN

Solicitor
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WITNESS to the above Signatures:-

Kempson House /
Camomile Street

London EC3A 7AN
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1960919

THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF /

PHILADELPHIA NATIONAL LIMITED

PRELIMINARY

101 In these Articles and in Table A:-

"the Act" means the Companies Act 1948 as amended by the other
Acts which, together therewith, may by reason of seation 119(2) of
the Companies Act 1981 and section 7(2) Companies (Beneficial
Interests) Act 1983 be cited together as the Companies Acts 1948
to 1983.

"Table A" means Table A in the First Schedule to the Act.

"the Statutes" means-the Companies Acts 1948 to 1983 (and any
statutory amendments or replacement thereof) and every other Act
for the time being in force coneerning companies and affeating the

company.
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2.01

2,02

3.01

3.03

3.04

Subject as hereinafterp provided, the regulations contained in Table A
shalt apply to the Company.

Regulations 3, 24, 75, 7, 79, 87 to 94 inelusive, and 136 of Table A
shall not apply to the Company, but the Articles hereinafter
contained and the remaining regulations of Table A, subjeet to the

modifications hereinafter expressed, shall constitute the regulations
of the Company.

SHARE CAPITAL

The share capital of the Company is £50,000,000 divided into
50,000,000 Ordinary Shares of £1.00 each,

Subject to the provisions of Article 3.03 and to any directions which
may be given by the Company in General Meeting, the Directors may
unconditionally exercise the power of the Company to allot relevant
securities (within the meaning of section 14(10) of the Companies Act
1980) and without prejudice to the generality of the foregoing any
unissued shares now existing or hereafter created shall be under the
control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons {including the
Directors themselves) on such terms and at such times as they may
think proper, provided that no shares shall be issued at a discount.

The maximum nominal amount of share capital which the Directors
may allot, grant options or subseription or conversion rights over,
deal with or otherwise dispose of in accordance with this Article shall
be £50,000,000 or such other amount as shall be authorised by the

Company in General Meeting.

The authority conferred on the Directors by Article 3.02 and 3.03
shall expire on the day preceding the fifth anniversary of the date of

incorporation of the Company.
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3.05

3.66

3.07

3.08

4.01

5‘01

6.01

The provisiong of section 17(1) of the Companies Act 1980 shall not
apply to the Company.

Any share may, with the sanction of a Speciai Resolution, be issued

on the terms that jt is, or at the option of the Company or of the
holde> of such share js lable, to be redeemed.

Subject to the provisions of the Statutes the Company may purchase
any of its own shares.

Subject to the provisions of the Statutes, the Company may make a
payment in respect of any redemption or purchase pursuant to Article
3.06 or (as the case may be) Article 3.07 of any of its own shares
otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

TRANSFER QF SHARES

An instrument of transfer of fully paid shares need not be signed by
or on behalf of the transferee and regulation 22 of Table A shall be
modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

A proxy shall be entitled to vote on a show of hands and regulation 62
of Table A shall be modified accordingly.

Any such resolution in writing as is referred to in regulation 73A of
Table A may consist of several documents in a like form each signed
by one or more of the members (or their duly authorised
representatives) in that regulation referred to. In the case of a
corporation a director or the secretary thereof shall be deemed to be
a duly authorised representative for this purpose. In the case of joint
holders of a share the signature of any one of such joint holders shall
be sufficient for the purposes of regulation 73A aforesaid,
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7.01

7.02

8.01

9.01

10.01

DIRECTORS

The number of Directors shail not be less than two.

The first Directorg shall be appointed in writing by ecompletion of the

statement required to be delivered for registration by section 21 of
the Companies Aot 1976.

A Director shal] not be required to hold any qualification shares in
the Company.

BORROWING POWERS

The Directors may exercise ¢ll the powers of the Company to borrow
or raise money or to guarantee and to mortgage or charge its
undertaking, property, assets ang rights and uncalled eapital or any
part thereof and, subject to the provisions of the Statutes, to create
and issue debentures, debenture stock, mortgages, charges and other
securities, whether outright or as security for any debt, liakility or
obligetion of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Statutes a Director may be interested
directly or indirectly in any contract or arrangement or in any
proposed contract or arrangement with the Company or with any
other company in which the Company may be interested and he may
hold and be remunerated in respect of any office or place of profit
{other than the office of Auditor of the Company or any subsidiary
thereof) under the Company or any such other company and he or any
firm of which he is 2 member may act in a professional eapacity for
the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a Director may vote on any
matter in which he is interested and be included for the purpose of a
quorum at any meeting at which the same is considered and he may
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11.01

12.01

13.01

14.01

retain for his own benefit aj] profits and advantages acceruing to him.
Regulation 84 of Table A shall be modified accordingly.

It shall not be necessary for the Directors to sign a book recording

their attendances at meetings of Directors and regulation 86 of
Table A shall be modified acecordingly.

The Directors may exercise all the powers of the Company contained
in Clause 3.36 of the Memorandum of Association of the Company.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

Without prejudice to the powers of the Company under section 184 of
the Aet to remove a Director by Ordinary Resolution, the holder or
holders for the time being of more than one haif of the issued
Ordinary Shares of the Company shall have the nower from time to
time and at any time to appoint any person or persons as a Director
or Directors either as additional Directors or to fill any vacaney and
to remove from office any Director howsoever appointed. Any such
appointment or removal shall be effected by an instrument in writing
signed by the member or members making the same or in the case of
a member being a company signed on its behalf by one of its directors
and shall take effect upon lodgment at the registered office of the

Company.
The office of a Director shall be vacated:-

(a) if by notice in writing to the Company he resigns the office of

Director;

(b)  if he shall for more than six months-have been absent without
permission of the Directors from meetings of the Directors held
during that, period. unless he shall have appointed an alternate
Director who has not been similarly absent during such period;

e — e ——




15.01

18.01

17.01

(c) if he becomes bankrupt or enters into any arrangement with his
creditors generally;

(d) if he is prohibited from being a Director by an order made
under any provision of the Act;

(e) if he becomes of unsound mind;

() if he is removed from office under regulation 96 of Table A:

(8) if he is removed from office under Article 13.01 hereof.

Unless and until otherwise determined by the Company by Ordinary
Resolution, either generally or in any particular case, no Director
shall vacate or be required to vacate his office as a Director on or by
reason of his attaining or having attained the age of seventy, and any
person proposed to be appointed a Director shall be eapable of being
appointed as a Director notwithstanding that he has attained the age
of seventy, and no special notice need be given of any resolution for
the appointment as a Director of a person who shall have attained the
age of seventy, and it shall not be necessary to give to the members
notice of the age of any Director or person proposed to be appointed
as such.

ROTATION OF DIRECTORS

The Directors shall not be liable to retire by rotation, and
accordingly in each of regulations 95 and 97 of Table A the second
sentence thereof shall be deleted.

ALTERNATE DIRECTORS

Each Director shall have the power to nominate any other Director or
any person approved for that purpose by Resolution of the Directors
o act as alternate Director at meetings of the Directors in his place
during his absence and, at his diseretion, to revoke such nomination.
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17.02 Any appointment or removal of an alternate Director shall be

effected by an instrument in writing delivered at the registered
office of the Company and signed by the appointer.

17.03 An alternate Director shall be entitted to receive notice of meetings
of the Directors and to attend and vote at any such meeting and to
perform thereat all the functions of his appointor. An alternate
Director shall have one vote for each Director he represents, in
addition to his own vote if he is a Director, but he shall not be
counted more than once in the quorum. If his appointor is for the
time being absent from the United Kingdom or otherwise not ‘
available the appointee’s signature to any resolution in writing of the ;
Directors shall be as effective as the signature of his appointor. An
alternative Director shall be deemed to be a Director for the purpose
of signing instruments to which the seal is affixed and regulation 113
of Table A shall be modified accordingly. Save as aforesaid, an
alternate Director shall not have power to act as a Director nor shall
he be deemed to be a Director for the purposes of these Articles.

L A T

17.04 An alternate Director shall be entitled to contraet and be interested
in and benefit from contracts or arrangement . with the Company and
to be repaid expenses and to be indemnified to the same extent
mutatis mutandis as if he were a Director, but he shall not be

B Y S = T
- T a8 P = D 125 W

entitled to receive from the Company in respect of his appointment
&s alternate Director any remuneration, except only such part (if any)
of the remuneration otherwise payable to his appointor as such

FIDI T I

R o A

appointor may by notice in writing to the Company from time to time

direct.

17.05 An alternate Director shall ipso facto cease to be an slternate
Director if his appointor ceases for any reason to be a Director,
provided that if any Director retires but is re-elected at the same
Meeting, any appointment made by him pursuant to this Article which
was in force immediately before his retirement shall remain in force.
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18.01

19.01

20,01

21.01

b

PROCEEDINGS OF DIRECTORS

Any Director or member of a committee of the Board may
participate in a meeting of the Directors or such committee by
means of conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear each other
and partieipation in & meeting in this manner shall be deemed to
constitute presence in person at such meeting,

The following sentence shall be added to regulation 102 of Table A:
"Any committee shall have power unless the Direators direct
otherwise to co-opt as a member or members of the eommittee for
any specific purpose any person or persons although not being a
Director of the Company."

The written resolution referred to in regulation 106 of Table A may
consist of several documents in a like form each signed by one or

more of the Directors.

OFFICIAL SEAL FOR USE ABROAD

The Company may have an official seal for use abroad unciar the
provisions of the Act, where and as the Directors shall determine,
and the Company may by writing under the Common Seal appoint any
agents or agent, committees or committee abroad to be the duly
authorised agents of the Company, for the purpese of affixing and
using such official seal, and may impose such restrictions on the use
thereof as may be thought fit. Wherever in these Articles reference
is made to the Common Seal of the Company, the reference shall,
when and so far as may be applicable, be deemed to include any such

official seal as aforesaid.
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22.01

23.01

(a)

(b)

(e)

(d)

INDEMNITY

Every Director or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities which he may sustein 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 eriminal, 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 Act in which relief is granted to
him by the court, and no Director or other officer shall be liable for
any loss, damage or misfortune whiech 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 insofar as its
provisions are not avoided by section 205 of the Act.

MISCELLANEQUS PROVISIONS WHERE MATERIAL
OVERSEAS INTERESTS EXIST

Tabie A shall be further modified as follows:—

in regulation 49 the words "within the United Kingdom" shall be
deleted;

in reguiation 98 the final sentence shall be deleted;

reguiations 131 and 133 shall e modified by the substitution of the
words "to the address, if any, whether within or outside the United
Kingdom™ for the words "the address, if any, within the United
Kingdom';

in paragraph (a) of regulation 134 all words other than "every
member" shall be deleted.
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THE COMPANIES ACTS 1948 TO 1681

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

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

S
Please do not
writa jn this
binding margin

W

¥

Plaaae complste
legibly, preforably
in black typa,
bold black latiertng Name of Com pany

To the Registrar of Companies

Q0910
[

For official use L

ERE[ITPWaE

E

inappropriate E

PHITADETPHIA NATIONAT, 7

Limited*

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

Barber-Surgecns' Haiy

Monkwell Square

. London ECIY SBL,

If the memorandum is delivered by an agent for the subscribers of
the memorandum Please mark ‘X' in the box opposite and insert the

agent's name and address below

]

]
|
|

Number of continuation sheets attached {soe nota 1) E /

Presentor's name, address and
reference (if any):

Noxrton Rose Botterell &
Roche,

Kempson House,

Camcmile Street,

Iondon EC3a 7N

Ref: JGW/22/E153171

i For official use
General section
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The name{s} and particulars of the person who is, or the persons who are,
to be the first director or directors of the company(note 2) are as follows:

Name {note 3) Business occupation
James Leslie Hildebrand Banker
Previous name(s} {(note 3) Wationality
Address (note 4) 48 Victoria Road U.S.A,
Tonden W8 5SRO (Dnaéfeoﬁf)birth {whero applicable)

Other directorships t

Merrill Iynch Internaticnal Bank Limited
Continental Illinois Limited

A

A\ ,
| hereby consenfito act a%o t any famed on page 1 /
Signature ' / Dpate Y Mo hala &S

<

Name (note 3} Businass occupation
Paul Iewis Gersh Banker
Previous name(s) (note3) ,c Wenslevdale A , Nationality
Address {note 4) Clayhall British
Date of birth (where applicat:ie}
Ilford, Essex {note 6)
Other directorships t
Continental Tllinois Tdmited
| Eirst Interstate Limited
Sanwa__International Limited
| hereby con to act as director of the company named on page 1 /
Signature \ O A / Date H Marvedn 1‘28’5
Name {note 3) Business occupation
Marcus Cowper Davison Bankeyr
Previous name(s) {note3) 15 ararcham Road Nationality
Address {note 4) High Wycombe British
Buckinchamshire HP13 6PI, (I?‘?th %f) birth {(where applicable)

Other directorships 1

Noneg

Z

| hereby consent to act ag di\ector of the company named on page 1

/
4 Mok 98¢

ﬂ ('( Q‘JNY\ / Date

Signature

—

nage 2

Please do not
write In this
binding margin

b/
I

Important

The particulars
ta be glven ars
those referrad 10
in section
21(2)(a} of the
Companies Act
1976 end section
200{2) of the
Companies Act
1948 a3 amended
by section 95

of tha Companies
Act 1981, Plesse
read the notos
on page 4 bafore
completing this
part of the form.

Tentor porticulors
of other director-
ships held or
previously haid
{seenote G). If
this spaca is
insufficient use
a continuation
sheet,



Plessy do not . .
wrlte in this The name(s) and particulars of the person who is, or the persons who are,

binding margin to be the first secretary, or joint secretaries, of the company are as follows:

x Name (notes 3 & 7) -Marcus Cowper. Davison

Important

Tha perticulars

10 he givon ere Previous name(s) (note 3)

those roferred to :

In.section Ad 7

21{2}ib} of the Address (notes 4 & 7) 12 Amersham Road

Companies Act .

1976 nd saction High Wymcornbe

20013} of th .

COmpm::es Aact Bucdkinghamshire HP13 6PL )
1948. Plesse | hereby consent to act as secretary of the company named on page 1

read the notes
on paga 4 bafore /

leting thi . T
;:;I:PD: tsg ;r.sr:n. Signature ﬂ I% 7 Date L" M‘-‘fﬂﬂ\ \q 85

._/

Name (notes 3 & 7)

Previous name(s) {note 3)
Address {notes 4 & 7)

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

Signature Date

*a Irad b

'mgf‘g"(s)\’of Signed by or on behalf of the subscribers of the memorandum®

the Companles /

Act 1976 /
T dalete as

sppropriat ( ' ‘ {

ropree Signature G O\«.,; ‘MJ—QZ [Subscriber] [Aaent}] Date é,“l‘" Hc\w[’\ !485

/

e ' /
Signature / % W [Subscriber]-fAgent}t Date Cét, /744\-9/4 224y
i J/

. page3



Plessa do not THE COMPANIES ACTS 1948 TO 1981

write in this
binding margin

\wf Statement of first directors and
secretary and intended situation
of registered office {continuation)

Continuation sheet No,__ 1
to Form No. 1

For official use

Ploase completa

legibly, prefcrably l cl O OQW fO

inblack type, or
bold block lettering Name of Company

* defete »f Tomme T /
" inepproprinte Philadelphia National Limited®
Particulars of the first directors {continued} (note 2).
Name (note 3) John Christopher Loder Business occupation
Iord Wakehurst Banker
Previous name(s} (note 3} Nationality
“ Address (note 4) British
; 26 Wakehurst Road Date of birth (where applicabie)
i —=w=sr= ~1 (note 6)
‘ T enter particulors - London SW1l 6BY
¢ of other director- | Other directorships t
ships held or
previously held
(see note §). If h e e e e e —
this space is
insufficient ' See over T
continue over-
!Ulf. - —— T om oA 3 See——— A A e . M AR R Mt AREE L § 8 e EAsa M C e B3 e ——— - o
| hereby consent to act as{director of the company named on page 1 /
Signature X v Date 5 March 1985

oy —— - A m—— . wavmt W o em

Name (note 3} Businass occupation

Previous name(s) {note 3) Nationality
Address (note 4)

- et {note B}

Date of birth {where apphicable)

Other directorships 1

L e i momTrie e ok GEROT W R e————— ik d—— e —

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

Signature Date
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Par ticulars of other directorships heid or previously held {note 5) specifying the director in question
|W

Other directorships of ILora Wakehurst ;-

Anglo-American Securities Corporaticn PIC
North At'lantic Securities Corporation PIC

The Nineteen-Twenty Eight Investment:Trust PIC
Hampton. Gold Mining Areas PIC

Lendon and Manchester Group PIC

Mayfair and City Properties PLC

Oil & Gas Enterprises (N.S.) Limited

Ardingly Finance ILimited

Continental Illinois Limited

London and Manchester Assurance Company Limited
London and Manchester (Managed Funds) Limited
London and Manchester (Pensions) Limited

London and Manchester (Trust Management) Limited

Lonmanpen Limited

Pleass do not
write in this
binding margir
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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No, 1900910

| hereby certify that

PHILADELPHIA NATIONAL 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 Cardiff the 590y wsren 1085

R NN

Registrar of Companies

CA173R



Pleese do not
write in
this niiargin

Please complete
leglbly, proforably
in black type, or

bold block lattoring

* insert full name
of company

Important

The accounting
refarence date to
be entered along-
side should be

campleted as In the
following examples:

6 April
Day Month

30 June
Pay Month

|310 IOIGI

31 December
Day Month

t Delete as
appropriate

CCMPANIES FORM No. 224

Notice of accounting reference date
(to bie delivered within G momnths of
incorpoeration)

Pursuant to section 224 of the Companies Act 1885

To the Registrar of Companies

Name of company

For official use

r= e ep = o e

[T Y o~d

Company number

1800910

*

PHILADELPHIA NATIONAL LIMITED

gives notice that the date on which the company’s accounting reference period is t¢ be treated as

coming to an end in each successive year is as shown below:

Signed

Day

Month

g - *
M\/‘N\ [Direcior]iBédretay]t Date 20Eh Algust, 1985

MARCUS C. DAVISON

Presentor’'s name address and

refarence (if any):

For official Use
Genaral Section

Post room
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COMPANY HUMBER: 1900510

\

THE COMPANIES ACTS 1948 -~ 1983 \ COMPAN
\ =T hFR 1993

THE COMPANIES ACTS 1985 - 1989 v

M
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

PHILADELPHIA NATYONAL LIMITED

]

(Passed on . ﬁpﬂ( 1993}

We, the wundersipgned, being all of the members who would be regarded as
entitled to attend and vote at a meeting of Philadelphis National Limited (the
"Company") within the meaning of Section 381A of and paragraph 5 of Schedule
15A to the Companies Act 1985, hereby pass the following resolutions as
special resolutions in accordance with the said Section 3814 and paragraph 5
of Schedule 15A:-

"That, in accordance with Section 164 of the Companies Act 1985, the terms of
the proposed agreement between Philadelphia National Limited (1) and
Philadelphia International Equities Inc (2), a copy of vwhich, initialled by
us for the purposes of identification, is annexed hereto, in relation to the
purchase by the Company of its own shares are hereby approved and authorised,
the Company be and it is hereby authorised to enter into the same and any
director of the Company be and is hereby authorised to execute the same for
it and on its behalf."

A copy of this written resolution has been sent to the Company's auditors, in
accordance with Section 381B of the Companies Act 1985,

2074091

ES HOUSE

93
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Pisase do not
write in
this margin

Pleass tompleta
legioly, praferably
in black type, or
hold block fattering

* insert full name
of company

Note

This return must be
dalivered to the
Registrar within a
period of 23 days
beginning with the
first date on which
sharas to which it
relates were delivered
to the company

§ A private company
is not required to
giva this Information
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“ COMPANIES FORM No. 169 A

Return by a company purchasing
7. its own shares

Pursuant to saction 169 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

= e e e ooy

[ N F——

Company number

3
i
e
"
3

| 1900910

*®

PHILADELPHIA HATIONAL LIMITED

Shares were purchased by the company under section 162 of the above Act as follows:

Class of shares Ordinary

Nominal value of
sach share £1

Datels) on which the
shares were delivered
to the company

2 Apal 1193

Number of shares

aurchased 6,750

Maximum prices paid §
for each share

Minimum prices paid &
for each share

The aggregate amount paid by the company for the shares to which this return relates was:

§__£6,756,750

{Director]{Seeretary]t Date

i d
s'ggne)cw,,?é?, WAL AP
|V AN

P e/ntor's name address and
reference (if any):

For official Uss
General Section

Watson, Farley & Kifllians
15 Appold Street
tomdon EC2A 2HRB

Ref: ASHK/6.6




Plasss do nat
writa In
this margin
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in blzek typy,or
bald bloch Jettering

* insert full name
of company

Noto

Pleasa razd tha notog
on pags 2 before
completing this form,

o insart nomals) and
sddress(as) of all
the diractors

t delnte as
appropriate

The amount of the
{note 1}

COMPANIES FORM No.173

Reclaration in relntion to
the redemption or purchase
of shaves out of capital

Pursuant to gection 173 of the Companies Act 1985

To the Registrar of Companies For officis! use

e it Bl

P

b o e v e - -Jl
Nems of company

Company numbsr

1900910

+ PHILADBLPHIA NATIONAL LIMITRD

I’'We g _Joseph Anthony McCabe and Car

1 Christian Nielsen of

3 Gracebhurch Streect, London

The business of the company is:

The company is pr
sharas

{c} that of something other than the sbove$

Rresuiocixortsn[all the directors]t of the above ¢ompany do sclemnly and sintorely declare that:

oposing to meke a payment out of capital for the rederaption or purchese of its own

permissible capital payment for the shares in question {s £9.873,250

Continued overleaf

ey e Akts SuPrL Ay Presentor's name address and For official Usa
JOLE ENS  reference (if any): Goneral Soction
JORDAM & SO0 L2ATRD
PNGWCR AL Watson, Parley & Williams

(]

ONOON N
tl:-.zno&'.ﬁ 133 263
fELE mww

Ll

15 Appold Street
London EC2A 2HB

Tel: 071-814 BOOG
Re*s ASPK/4075.11000




I¥¥We have mada fuli anquiry into the affairs and prospects of the company, and l/wa have formad the v . r
opinion: Pleass do not =
wiita in
{81 as regards its initial situstion immadiately following the date on which the payment out of capital is this margin
propased to be mado, that there will bs no grounds on which the company could then be found
unzble to pay its debts {note 2), and

(b} asregards its prospects for the year immediately following that date,
intentions with raspact to 3

Flcese complote

tagibly,preferably

in black type, or
that, having regard to my/our Pold block lettering

¢ management of the company’s business during that yesr and to the
amount and character of the financial resources which will in my/our view be available during that
year, the company will be able to ‘continus to carry on busin

es3 88 a going cLncarn {and will
accordingly be able to pay its debts as they fall due} throughout that year.{note 2)

And |/we make this solemn declaration consciantiously believing the same to be true and by virtus

of the provisions of the Statutory Declarations Act 1835.

Deaclared st

G Mgamm\x
Lanyany oty B 00

Daclarant(s) to sign below

pide 1 P
,n.,;,,ﬁ/{/vuj///f .
AT

L)

the __{Q%  dayof iy
one thousand nine hundred and __IN (NETY -~ CTaREs

CRuodathe ROt ks
¢ NS A
A Commissioner for Oaths, or Notary Public, or Justing

of the Peace, or Solicitor having the powers conferr.d
on a Commissioner for Qaths.

befora me

Notes

1 'Permissible capital payment’ means an 2
amount which, taken togethar with
{i} any available profits of the company;
d

Contingent and praspective liabilities of
the company must be taken into
account, sea sections 173{4) 8. 517 of ,

an the Companies Act 1985,
(it} the proceeds of any fresh issusg of

shares made for the purposes of the 3 A copy of this daclaration togather with

rademption or purchase:
is equal to the price of redemption or
purchase,
‘Available profits’ means the campany’s
profits which s.e %vailable for
distribution {wathin the meaning of
section 172 and 263 of the Companies
Act 1985),
The question whether the company has
any profits so available and the amount
of any such profits is to be datermined
in accordance with section 172 of the
Companies Act 1985,

a copy of the suditors report required by
section 173 of the Companies Act 1885,
must be delivered to the Regiswar of
Companiss not iater than the day on
which the compeny publishus the notice
required by section 175{1) of the
Companies Act 1985, or first publishes

or glves the notice required by section
175(2), whichever is the earlier.
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REPORT OF THE AUDITORS TO THE DIRECTORS OF PHILADELPHIA
NATIONAL LIMITED PURSUANT TO SECTION 173 (5) OF THE COMPANIES
ACT 1985

e

We have examined the attached statutory declaration of the directors dated 19 July 1993 in
connection with the company’s proposed purchase of ordinary shares by a payment out of
capital and reserves. We have enquired into the state of affairs of the company so far as
necessary for us to review the bases for the statutory declaration .

In our opinion the amount of £9,873,250 specified in the statutory declaration by the
. directors as the permissible capital payment for the shares to be purchased has been properly
determined in accordance with Section 171 and 172 of the Companies Act 1985,

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 173 (3) of the Companies Act 1985
. is unreasonable in all the circumstances.

):MTGL¢ !/@_.._—-'1 .

Emst & Young O Q

Chartered Accountants
Registered Auditor
L.ondon

19 Glug 1992
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COMPANY NUHBER: 1900910

THE COMPANIES ACTS 1948 - 1983
THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of

PHILADELPHIA NATTONAL LIMITED

{(Passed on \‘df( i31993)

¥We, the undersigned, being all of the members who would be regarded as
entitled to attend and vote at & meeting of Philadelphia National Limited (the
"Company") within the meaning of Section 381A of and paragraphs 5 and 6 of
Schedule 15A tc the Companies Act 1985, hereby pass the following resolutions
as special resolutions in accordance with the sald Section 381A and paragraphs
5 and 6 of Schedule 15A:-

1. That, in accordance with Section 164 of the Companies Act 1985, the
terms of the proposed agreement between Philadelphia National Limited
(1) and Philadelphia International Equities Inc (2), & copy of which,
inicialled by us for the purposes of identification, is annexed hereto,
in relation to the purchase by the Company of its own shares are hereby
approved and authorised, the Company be and it is hereby authorised to
enter into the same and any director of the Company be and is hereby
authorised to execute the same for it and on its behalf.

2. That, the Directors of the Company be and are hereby authorised
(subject to the provisions contained in Section 176 of the Companies
Act 1985) to exercise the power to mske a payment out of capital for
the purchase of ordinary shares of £l each in the Company in the manner
and on the terms described in the Statutory Declarations made by the
Directors on the Form 173, a copy of vhich has been shown to us and
pttached hereto for purposes of identification.®

A copy of this written resolution has been sent to the Company's auditors, in
accordrnce with Section 381B of the Companies Act 1983.
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¥

SPECIAL RESOLUTIONS

OF

PHILADELPHTA NATIONAL LIMITED
(passed on Jed J‘a_qSTo..:\bu 1993)

Ve, the undersigned, being all of the members who are entitled to attend and
vote at a meeting of Philadelphia National Limited (the "Company") vithin the
meaning of Section 381A of the Companies Act 1985, hereby pass the folloving
resolutions as special resoluticas in accordance with the said Section 381A:-

1. That the regulations contained in the printed document annexed hereto
marked "A" and initialled by us for the purpese of identification be
and are hereby approved and adopted as Articles 3.0l and 3.04 of the
Articles of Association of the Company in substitution for and to the
exclusion of the existing Articles 3.01 and 3.04 of the Articles of
Association of the Company.

2. That, subject to the passing of resolution 1 above, 9,120,000 A
ordinary shares of £1 each of the existing shares in the capital of the
Company in issue at the date hereof and held by New World Development
Corporation Limited be and are hereby redesignated as 9,120,000
ordinary shares of £1 each.
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New Wqrld Developmert Corporation Limited
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3,08 The authorised share capital of the Company at the date of the adoption
of these Articles is £50,000,000 divided into 50,000,000 Ordinary
Shares of £1 each.

ﬁ 3.04 All the shares in the Company shall rank pari passu in all respects.
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1.01 TIn these Articles and in Table A:-

2.01

2.02

I Dty
M ’

THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCEIATION
oF

PHILADELPHTIA NATIONAL LIMITED

‘10 SEP 1993

PRELI AR

Hoyse.

*the Act”™ means the Companies Act 1948 as amended by the gther Acts
vhich, together therewith, may by reason of section 119(2) of the
Companies Act 1981 and sectlon 7(2) Companies (Beneficial Interests)
Act 1983 be cited together as the Companies Acts 1948 to 1983,

"Table A" meang Table A in the First Schedule to the Act.

"the Statutes” means the Companies Acts 1948 to 1983 (and any
statutory amendments or replacement thereof) and every other Act for
the time being in force concerning companies and affecting the company.

Subject as hereinafter provided, the regulations contained in Table 4
shall apply to the Company.

Regulations 3, 24, 75, 77, 79, 87 to 94 inclusive, and 136 of Table A
shall not apply to the Company, but the Articles hereinafter contained
and the remaining regulations of Table A, subject to the modifications
hereinafter expressed, shall constitute the regulations of the Company.

SHARE CAPITAL

The authorised share capltal of the Company at the date of the adoption
of these Articles is £50,000,000 divided into 350,000,000 Ordinary
Shares of £) each.

Subject to any restrictions contained herein and to Part IV of the
Companies Act 1985, the Board is hereby authorised to exercise zll
powers of the Company to allot all relevant securities (within the
meaning of section 80 of the Companies Act 1985) and the Board may
allot, grant options over or otherwise dispose of the same to such
persons (including the Directors themselves) on such terms and at such
times as it may think proper vhich authority shall be untonditional and
for the exercise of such power generally. The maximum amount of
relevant securities vhich may be allotted under such authority shall be
the amount by which the nominal amount of the authorised share capital
of the Company exceeded the nominal amount of the issued share capital
of the Company at the date of the adoption of these Articles. Unless
renewed, such authority shall expire on the date five years from the

3000535.1
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3.05

3.06

3.07
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4.01

5.01
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date immediately Preceding that on yhich the

adoption of these Articles was passed provided

authority hereby conferred shall extend to any agre
which the Company might enter into before the expiry of the said
authority providing for the grant of rights to subscribe for, or to
couvert any securities into, any shares of the Company which would or
might require shares to be allotted after the expiry of this auth

resolution for the
that the power sund
ement or arrangement

¥y has expired, The
amount of 3 relevant security shall, in the case of & share of the

Company, mean itg nominal amount and, in the case of a right to
subseribe for or to convert any security into shares of the Company,
Bean the nominal amount of shares of the Company which would be
required to satisfy such right {assuming full exercise}.

All the shares in the Company shall rank pari passu in all respects.,

The provisions of section 17(1) of the Companies Ack 1980 shall not
apply to the Company,
Any share may, vith the sanction of g Special Resolution, be issued on

the terms that it is, or at the option of the Company or of the holder
of such share ig liable, to be redeemed,

Subject to the pravis

ions of the Statutes the Company may purchase any
of its own shares,

otherwise than out of distributable brofit
praceeds of a fresh issue of shares,

IRANSFER OF SHARES

on behalf of the transferee and regulation 22 of Table 4 shall be
modified accordingly,

PROCEEDINGS AT GENERAL MEETINGS

A proxy shall be entitled to vote on a show of hands and regulation 62
of Table A shall be modified accordingly,
Any such resolutiecn in vriting as is referred t0 in relation 734 of
Table A may congist of several documents in a iike form each signed by
one or more of the members (or their duly authorised representatives)
in that regulation referred to. In the case of g corporation a
director or the secretary thereof sghall be deemed to be g duly

3000535, 1




8.01

10.01

11.01

12.01

13.01
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authorised representative for this purpose, In the case of joint
holders of a share the signature of any one of such joint holders shall
be sufficient for the purposes of regulation 734 aforesaid.

DIRECTORS
The number of Directors shall not be less than two,

The first Directors shall be appointed in writing by completion of the
statement required to be delivered for registration by section 21 of
the Companies Act 1976,

A Director shall not be required to hold any qualificatjon sheres in
the Company.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow or
raise money or to guarantee and to mortgage or charge its undertaking,
property, assets and rights and uncalled capital or any part thereof
and, subject tc the provisions of the Statutes, to create and issue
debentures, debenture stock, mortgages, charges and other securities,
wvhether outrigh+t or as security for any debt, lighility or obligation
of the Company or of any third party.

POVERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Statutes a Director may be interested
directly or indirectly in any contract or arrangement or in any
proposed contract or arrangement with the Company or with any other
company in which the Company may be interested and he may heold and be
remunerated in respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof) under the
Company or any such other company and he or any firm of which he is a
member may act iw & professiomal capecity for the Company or eny such
other company and be remunerated therefor. Notwithstanding his
interest a Director may vote on any matter in which he is interested
and be included for the purpose of a quorum at any meeting at which the
same is considered and he may retain for his own benefit all prqfits
and advantages accruing to him. Regulation 84 of Table A shall be
modified accordingly.

It shall not be necessary for the Directors to sign a book recording
their attendances at meetings of Directors and regulation 86 of Table
A shall be modifisd accordingly,

The Directors may exercise all the powers of the Company contained in
Clause 3.36 of the HMemorandum of Association of the Company.

APPOTINTHENT AND DISQUALTFICATION OF DIRECTORS

Without preludice to the powers of the Company under section 184 of the
Act to remove a Diractor by Ordinary Resolution, the holder or holders
for the time being of more than one half of the issued Ordinary Shares

3000535 .1
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of the Company shall have the pover from time to time and at any time
to appoint any person or perscns as a Director or Directors either as
additional Directors or to £ill any vacancy and to remove from office
any Director hovsoever appointed. Any such appointment or removal
shall be effected by an instrument in vriting signed by the member or
members making the same or in the case of a member being a company
signed on its behalf by one of its directors and shall take effect upon
lodgment at the registered office of the Company.

14.0) The office of a Director shall be vacated:-

(a} if by notice in writing to the Company he resigns the office of
Director;

(b) 4if he shall for more than six months have been absent without
permission of the Directors from meetings of the Directors held
during that period, unless he shall have appointed an alternate
Director who has not been similarly absent during such period;

(¢} if he becomes bankrupt or enters into any arrangement with his
creditors generally;

(d) if he is prohibited from being a Director by an order made under
any provision of the Act:

(e) 4if he becomés of unsound mind; -
(f) if he is removed from office under regulation 96 of Table A;
{g) if he is removed from office under Article 13.01 hereof.

15.01 Unless and untii ctherwise determined by the Company by Ordinary
Resolution, either generally or in any particulsr case, no Director
shall vacate or be required to vacate his office as a Director on or by
reason of his attaining or having attained the age of seventy, and any
person proposed to be appointed a Director shall be capable of being
appointed as a Director notwithstanding that he has attained the age of
geventy, and no special notice need be given of any resolution for the
appointment as a Director of a person who shall have attained the age
of seventy, and it shall not be necessary to give to the members notice
of the age of any Director or person proposed to be appointed as such.

ROTATION OF PIRECTORS

16.01 The Directors shall not be liable to retire by rotation, and
accordingly in each of regulations $5 and 97 of Table A the second
sentence thereof shal. be deleted.

ALTERNATE DIRECTORS

17.01 Each Director shall have the power to nominate any other Director or
any person approved for that propose by Resolution of the Directors to
act as alternate Dirvector at meetings of the Directors in his place
during his absence and, at his discretion, to revoke such nomination,
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Any appointment or removal of an alternate Director shall be effected
by an instrument in writing delivered at the registered office of the
Company and signed by the appointar.

An alternate Director shall be entitled to receive notice of meetings
of the Directors and to attend and vote at any such meeting and to
perform thereat all the functions of bis appointor. An alternate
Director shall have one vote for each Director he represents, in
addition to his own vote if he is a Director, but he shall not be
counted moie than once in the quorum. If his appointor is for the time
being absent from the United Kingdom or otherwise not available the
appointee's signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor, An
alternative Director shall be deemed to be a Director for the purpose
of signing instruments to which the seal is affixed and regulation 113
of Table A shall be modified accordingly. Save as aforesaid, an
alternate Director shall not have powver to act as a Director nor shall
he be deeme” to be a Director for the purposes of these Articles,

An alternate Director shall be entitled to contract and be interested
in and benefit from contracts or arrangements with the Company and to
be repaid expenses and to bhe indemnified to the same extent mutatis
mutandis as if he vere a Director, but he shall not be entitled to
receive from the Company in respect of his appointment as alternate
Director any remuneration, except only 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.

An alternate Director shall ipso facte cease to be an alternate
Director if his appointor ceases for any reason to be a Director,
provided that if any Director retires but is re-elected at the same
Heeting, any appointment made by him pursuant to thisg Article which was
in force immediately before his retirement shall remain in force.

PROCEEDINGS OF DIRECTORS

Any Director o: member of a committee of the Bosrd may participate in
a meeting of the Directors or such committee by means of conference
telephone or similar communications equipment vhereby all persons

person at such meeting,
The following sentence shall be added to regulation 102 of Table A;

"Any committee shall have pover unless the Directors direct otherwise
to co-opt as a member or members of the committee for any specific
purpose any person or persons although not being & Director of the
Company",

The written resolution referred to in regulation 106 of Table A may
consist of ssveral documents in a like form each signed by one or more
of the Directors.

3000535.1
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OFFICIAL SEAL FOR USE_ABROAD

21.01 The Company may have an official seal for use abroad under the
provisions of the Act, where and as the Directors shall determine, and

P g v =g

0
) the Company may by writing under the Common Seal appoint any agents or ﬁ%
agent, committees or committee abroad to be the duly authorised agents 2

of the Company, for the purpose of affixing and using such official
seal, and may impose such restrictions on the use thereof as may be
thought fit. Wherever in these Articles reference is made to the
Common Seal of the Company, the reference shall, when and so far as may

be applicable, be deemed to include any such official seal as
aforesaid.

INDEMNITY

22.01 Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all costs,
charges, losses, expenses and 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 Act in which relief is granted to
him by the court, and no Director or other officer shall be lisble for
any loss, damage or misfortune vhich 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 insofar as its
provisions are not avoided by section 206 of the Act.

MISCELLANEQUS PROVISIONS WHERE MATERIAL
v OVERSEAS INTERESTS EXIST

23,01 Table A shall be further modified as followsi-

(a) in regulation 49 the words "within the United Kingdom® shall be
deleted;

(b) in regulation 98 the final sentence shall be deleted;

{c} regulations 131 and 133 shall be modified by the substitutian of
the words "to the address, if any, whether within or outside the
United Kingdom" for the words "the address, if any, within the
United Kingdom";

(d) in paragraﬁh (a) of regulation 134 all words other than "every
member” shall be deleted.
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COMPANIES FORM No. 169

Return by a company purchasing
©its own shayes

PRESENTED
2o~ Aa-aa
CV{SCG /L'SL {q:j
ADJUD
Plei?so' da not Pursuant to section 169 of tha Compenies Act 1885 Nﬂ‘ ; ?Eg&x T
wris Iin s
this mxrgin 732 i

To the Registrar of Companies For official use  Company number
Plaase complete Il ke el
logibly, profershly [ R S 1900910
[ VR R R

In black typs; or
boidt block lattesing  Name of company

* insert full namo * PHILADELPHIA NATIONAL LIMITED
of campany

Nota

This ceturn must be
delivered 10 the
Ragistrar within 8
pericd of 28 days
baginning with the Class of shares ordinary
{irst date an which
shares to which it
rolates were delivered .
1o the company Nominal vaiue of
each share £l

Date(s) on which the | 3¢ Saptenbes
shares were delivered

to_the company. 193

Shares ware purchased by the company under saction 162 of the above Act as follows:

Number of shares
purchased 9,873,250

§ A private tompany Maximum prices paid §
i not yequired to for each share
give this information

Minimum prices paid §
for eaclt share

'The aggregate amount paid by the company for the shares to which this return relates was:
5T 9,873,250

3o ANPRAT
t delote 83 Signed W/U_g-/%f/'f fM{ [Diractor][Sessatary]t Date © P 3226:9
\./ .

appropriate
L]
{20 SEP 1943 ]
PueamesuLEDY  Presentor’s name address and For official Use ’
éj@@a!{;tig@ reference {if eny): General Soction Post reom ?@N/
b Watson, Parley & Williams O
BHUNGNCK P ACE 14 St £ 0 P
e 15 fppold Streot
v BC2A

Bel: 071-814 8000
& Ref: ASHK/4075.11000




