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COMPANIES FORM No. 12

Statutory Peciaration of compliance
with requirements on application
for regisiration of a company

Pursuant 1o section 12(3) of tha Companies Act 188U

To the Rogistrar of Compranies For official use  For offictal use

(111 [IUEEEYY

!
[ o wlo e od

Name of company

vl

. o nmmunw LIMITED

——rmn e 4 Cme o i.ETa el
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L MAVIS JUSE LATTER
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of . . 47 BRUNSWICK 1 '[’LAC]" e
_LONDON
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do ﬂolemnlv and sincerely deciam that | s 6 [5SVERHXMIGRHAOT HONYRGHN BEHY Kodrpahy it
{parson named ag director of secratary of tha company in the statement delivired to the rogistrar
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under section 16{2)]t and that all the recuiroments of the thove Act In respect of the registration of the
abeve company and of rmatters precadent and incldantal to it nzve been complied with,

Ant | moke thig solemn declaration conscientiously balloving tha same t& be true snd by virtue of the
provisions of the Stotutory Daclarations Act 1836
Doclorod ay . ELA% 1, CHATSWORTH HOUSE,
o 02, LORDOH ROAD ,

o Daclaront to sign beiow

e IMIOKENHAM, MEIDDLESEX / /
o 9L el September L /f’
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A Comnigaioner for Qathg or Nalary Public or Justica of
tha Paeace or Soliclior having the powors confarrad of a
Commissionar for Oaths,

Presantor’s narns address and For officisl Use
referance {if any): Now Carapanias Saction Poat fo0r




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

7

HOTMULTI LIMITED /7

1. The Company's name Is "%, HOTMULTT LIMITED E/ /

I%"" g
2.  The Company's registered office is to be situated In England
and Wales.

3. The Company's cbjecis are:-

(a) o carry on ail or any of the businesses of builders and
bullding  contractors,  clvil englneers,  contraclors for  the
construction, maintenance, repatr, decoration, alteratlon ond
demolition of buildings of all kinds, bullders' merchants, proprietors,
hirers, letters on hire, manufacturers, repairers, merchants and
factors of, agents for and dealers fn bullders' and general
contractors! plant, machiinery, Implements, equipment and appllances
of all kinds, merchants of and dealers in stone, sand, gravel,
bricks, tiles, slates, lime, cement, plastic and plastic substances and
general  building  materlals, requisites and goods of every
description, plumbers, pzinters and decorators, timber merchants
and sawmlll proprietors, importers of and dealers In joinery, hard
and soft woods, vencers, mouldings and building woeodwork of all
kinds, carpenters, jeingrs, turners, coopers and packing case
makers, cabinet makers, shop anel office fitters, French polishers,
electrical, gags, hot water, heating, mechanical, motor and general
engineers, hardware merchants and general fropmongers, garage and
petrol  filllng station proprietors, motor dealers, agents and
distributors, cafe and restaurant  proprietors, caterers,
confectioners, tobacconists and newsagents, travel agents, haulage
contractors, undertakers, Insurance agenis, property owners,
repairers and jobbers, auctioneers, wvaluers, architects, surveyors,
house, land and estate agents; 1o mznufacture, buy, sell and deal in
all plant, machinery, tools, Implements, apparatus, articles and
things of all Kinds capable of being used In the foregoing businesses
or any of them or which may be convenlently dealt with or are

necessary with such businesses or are likely to be required by byt
cessary Y | Y ORRRE TR,

of the customers of or persons having dealings with the Compan
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board af Direclors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

{¢) 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
dlinvention, 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 ' respecl of the same, and to expend money in
experimenting upor, testing and Improving any patents, inventions
or rights which the Company may acquire or prepose 10 acquire,

(e) To acquire or undertake the whole or any part of the
bajsiness, goodwill, and dssets of any person, firm, or company
carrying on or proposing Lo carry on any of the businesses which
the Compony is authorised Lo carry oOn and as part of the
consideration for such aequisition to undertake all or any of the
liabillties of such person, firm o company, or to acquire an interest
in, amalgamate with, or enter into parinership or into  any
arrangement for sharing profits, or for co-operation, or for mistual
agsistance with  any such  person, firm or company, or for
subsidising er 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,
debertures, debenture stock or secupities that may be agreed upon,
and to holct and retain, or sell, morigage and deal with any shares,
debentures, debeiiure stock or securities so recelved.

(fy Tr improve, manage, constewct, repair, develop,
axchange, tec on Jease or otherwise, mortgage, charge, self, dispose
of, turn Lo account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any parl 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 any lerms
and  with or without security to any pers.n, firm or company
(including without prejudice t the generality of the foregoing any
holding company, subsidiary or fallow subsidiary of, or any other
company associated in any way with, the Company), lo enter inko
guarantees, cortracts of Indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any persen,
firm or compiny (including without prejudice to the generality of the
foregoing ary such holding company, subsidiary, fellow subsidiary
or associated company as aloresaid) .



JB85
52

(i} To borrow and raise meney in any manner and to secure
the repayment of any eioney borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Cowpany's property or assets {(whether present or
future), including its uncalled capital, and also by & similar
morigage, charge, standard securily, lien or securily to secure and
guarantee the performance by Lhe Company of any obligation or
liability it may undertake or which may become binding on it.

(j) To draw, make, accepl, endorse, discount, negotiate,
execute and issue choeques, 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 Depariment of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any wmodification of the Company’s constitution, or for any
other purpose which may seem calculated directly or Indirectly to
promote the Company's interesls, an+ Lo oppose any proceedings or
applications which may seem cale. iated directly or indirectly 1t
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 1o obtaln from any such government or authority any charlers,
decrees, rights, privileges or concesslons 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,
halet, seff, 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 n any part of the worid, and debenturas,
debenture stocks, bonds, obligations or securities lssued or
guaranteed by any gevernment or authority, municipat, local or
otherwise, in any part of the world.

tn) To control, manage, finance, subsidise, co-ordinate or
otherwise assisl 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 kinds for any such company or rompanies and to make
payments by way of subvention or 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
companies.

(o) To prompte 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 appear likely to
assist or benefit the Company or to enhance ihe value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or olherwise acuuire all or
any part of the shares or securities of any such company as
aforesaid,



{(p) To sell or otherwise dispose of the whole or any part of
the bu.iness or property of the Company, either together or in
rortions, for such consideration as the Company may think fit, and
n particular for shares, debentures, or securities of any company
purchasing the same.

() To oet as agents or brokers and as trustees for any
person, firm  or  company, and lo undertake and perform
sub~contracts,

(ry To remunerate any person. firm or company rendoering
services to the Company either by cash payment or by the allolment
10 him or them of shares or other securities of the Company credited
as pmd up in fun or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in conneclion with the
promation, formation wsnd Incorporation of the Company, or (o
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
salling, or guaranteeing the subscription of any shares or other
secuprities of the Company.

(1) To support and subscribe to any charitable or public
object and te supporl and subscribe lo any Institution, society, or
club whiclh may te for the benefit of the Company or its Directors or
employees, or may He connected with any town or place where
the Company carrigs on  business; to give or award pensions,
annuities, gratullies, and superannuation or other allowances or
benafits or charitable aild and generally to provide advantages,
facilities and servizes for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have seeved the Company, or any company which iz &
cubisidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of ithe Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives an¢t dependants of such persons; to make paymenls
towards insurance; and to set up, establish, support and mairitain
superannuatiors arkl other funds or schemoes (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 sthemes for the beneflt of any of the employees of
the Company or of any such subsidiary, hotding or fellow subsidiary
company and to lend money to any such employees or Lo trustees on
their behalf to enable any such purchase schemes to be established
or maintained,

(u) Subject to and in accordance with a due compliance with
the provisions cf Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisiong shall be applicable), o give, whether
directly or indirectly, any kind of linancial assistonce (as defined in
gection 152(1)(a) of the Act) for any such purpose as is specified in
section 181(1) and/or Section 151(2) of the Act.

(v) To dwutribute among the Members of the Company in kind
any property of the Company of whatever nature.
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(w) To procure the Company to be registered or recognised in
any part of the world,

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

{y) To do all such other thirngz as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them,

AND so that:-

(1) Mone of thwe objects set forth In any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context axpressly so reguires, be in
any way limited or restricted by reference to or Inference from any
othar object or objects set forth in such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of
the objects therein specified shall pe cdeamed subsidiary or ancillary
to any of ihe objects specified In any other such sub-clause, and
the Company shall have as full a power to exercise each and every
ame of lhe objects specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company” In this Clause, except where
used in reference to the Company, shall be deemeac 1o include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciied in the United HKingdom or
atsewhere.

(4) In this Clause the expression 'lhe Act" means the
Companies Act 1985, but so that any referenca in this Clause Lo any
provis.on of Lhe Act shall be deemed to includle a reference to any
statutory modification or re-enactment of that prevision for the ime
belng in force,

4, The liabllity of the Members is limited.

5. The Company's share capital is £300 divided Into 100 shares of
£1 each. .



we, the subscribers to this Memorandum of Association, wish to be

formed into a Company pursuant lo this Memorandumj
lo take the number of shares shown opposile our respec

and we agree
Live names.

Number of
shares laken
Names and addresses of Subscribers by each
Subscriber
WM
’ v
1. Michael Richard Counsell, « One )
15, Pembroke Road, T
Gristo!l, 8599 TOX g
2, Chrigtopher Charles Hadler, - One
15, Pembroke Road
Bristol. BSH9 7OX et
Total shares taken - Twio e

/’f;
Ro
v

Daled  0J-09-85 s

£

15, Pembroke Read

v ¢ Bristol, B899 7DX
* N1 o g ¢
. <-:_\
h)

Witne/ss/.‘w the above-Signatures Errol Sandiford,
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASS0CIATION OF

HOTMULTI LIMITED

PRE! IMINARY

1. (a) The Regulations conlained In Table A in the Schedule to
the Compaonies (Tables A to F) Regulatfons 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called “Table A" shall apply to the Company
gave in so far s they are excluded or varled hereby and such
Regulations (save as S0 excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles ihe expression 'the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference o
any statutory modification or re-enactment of that provision for the
time belng in force. :

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authigrised share capital
with which the Company is incorporated shall be under the contral of
the Directors who may (subject to Section 80 of the Act and to
paragraph (d) befow) allot, grant options over or otherwise dispose
of the same, to such persons, an such terms and in such manngr as
they think fit.

(b) All shiares 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 &s nearly as may be to the r.umber of the existing shares
held by them respectively unliess the Company in General Meeling
shall by Special Resoiution otherwise direct. The offer shall be
made by rotice 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. Afler the expiration
of that pericd, those shares so deemed o ke declined shall be
offered in the proportion aforesaid to the persons wiho 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 perfod as the original offer, Any ghares not
accepted puarsuant to such offer or further offer as aforesaid or not
capable of being offercd as aforesaid excepl by way of fractions and
any shares released from the provisions of this Ariicle by any such
Special Resolution as aforesaid shall be wupder the control of the
Directors, whe may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in guch 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, The foregolng provisiens of this
paragraph {b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 90{(13 to (6) (inclusive} of the Act shall not apply to the
Company,

(d) The Directors are generally and unconditionally authorised
for the purpogses of Section B0 of the Act, to exorcise any power of
the Company to aliot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of ths
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, aitot 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 glven may al any time (subject to the
eaid Section 80) be renewed, revoked or varfed by Ordinary
Resolution of the Company In General Meeting.

SHARES

3, The lien conferred by Clause 8 In Tabfe A shail attach also to
fully paid~up shares, and the Compéany shall alse have a first and
paramount len on all shares, whether fully paid o not, standing
registered in the name of any person indelsted 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, Tor all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shali be modified accordingly,

4. The liability of any Member in default in respect of a call shall
be increased Wy the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
pean incurred by the Company by reason of such non-payment™.



GLNERAL MEETINGS AND RESOLUTIONS

5. (a} A notice convening a General Meeling shall be required 1o
specify the general nature of the businass 1o be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordinaly.

All business shall be deemed special that s transacted at an
Extraordinary Genmral Meeting, and also all that iz transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheels, and the reperts of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors,

(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
infarmation 10 Members in regard to their right to appoint proxles;
and notices of and other communications relating to any General
Meeting which any Member i5 entitiod to receive shall be sent to the
Directors and to the Auditors for the time being of the Tompany.

6. (aj Clause 40 in Table A shall be read and construed as if the
words "al the time when the Meeting proceeds 10 business" were
added at the end of the first sentence,

(b)Y If a quorum is not present within half an hour from the
time appeinted for a Geperal Meeting the General Meeting shall stand
adjourned to the same day in the next weelk at the same time and
piace or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
quordam s not present within half an hour from the time appointed
therefor such ndiourned General Meeting shall be dissoived.

{e) Clause 41 Iin Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 84 In Tabie A ghall not apply to the Company.

(b) The maximum rumber and minimum number raespectively of
the Directors may be determined from Ume to time by Ordinary
Resolutian in General Meeting of the Company. Subject o and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum rumber of the Directors shall be ong, a sole
Directar shall have authority 1o exercize all the powers 3ond
diseretions by Table A and by these Articles expressed ic be vested
in the Oirectors generally, and Clause 89 in Table A shall be
modified accordingly.

(c) The Directors shzli not be required to retirs by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the

Company



{d) No persen shall be appointed a Lireclor al any General
Meeting unless sither:-

{+) he is recommendad by the Liirectors: or

(itY not less than fourtgen nor more than thirty-five clear
days before the date appoirted for the General Meeting, notice
expotuted by a Member quanfied to vote at the Gereral Meeting has
bean given tn the Company of the intentich Lo propese that person
for appointment, {ogether with notice execuled by that person of his
willinginess tc be appointed,

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resoiution in General Mecling appoint any person who is
willing to act o be a Director, either to fil a wazancy or as an
additional Director,

(f) The Directors may appoint a person who s wiiling 1o acl.
to ke a Director, either to fill a vacancy or as an additional
Director, provided ihat the appointment does not cause the number
of Directors to esceed any number determined in accordance with
paragraph (b} above as the maximum number of Directors and for
the time being in force.

FRORROWING POWERS

8 The Directors may exercise all ihe powers of the Company lo
borrow money without limit as to smount and upon such terms and in
such manner as they think fit, and subjact (in the case of any
security converkibie into shares) to Bection 80 of Lhue Act to frant
any mortgage, charye or stondard security over [ts undertaking,
property and uncailed caplial, or any parl thereef, anw to issue
debentures, debenture stock, and other securittes whethar outright
s as security for any debt, liability or obligation of the Company or
o any third party.

ALTERMATE DIRECTORS

9. (a) An alternate Directer shall not be nrntitled as such to
receive any ramuneration from the Company, save that he may _he
paid by the Company such pert (If any) of the remuneration
stherw.se poyable to his appoitter a5 such appeintor may by notice
in writing to the Company trom time to time direct, and the Tirst
sentence of Clause 66 in Table A shall e modified accordingly,

(b) A Direcior, or any such uther persen as is mentloned in
Clavse 65 in Table A, may acl as &n alternale Director to represent
more than cne Director, and an alternate Director shai! be _enmled at
any meeting of the Oirectors or of any committee of the Directors o
cne vote for every Director wham he represents in addition to his
own wvote (il any) as & Director, Sut he shall count as only one for
the purpose of determining whether 2 gurorum is present.
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DISQUALIFICATION OF DIRECTCRS

:IO. The office of a Director shali be vacated jt he becomes
tnca‘pahble’:.by reason  of illngss or Iimjury of managing and
administering his property and affairs, and Clause 81 in Table A
shall be modified sccordingly.

GRATUITIES AND PENSIOUNS

11, (a) The Directors may exircise the powers of the Cempany
conferred by Clause 3(t) of the Memacrandum of Association of the
Company erd sl all be enlitled o retain any benefits received by
them or any of them by reason of the exercise of any such powers,

(b) Clause 87 in Table A skall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vole, al any meeting of the Directors or of
any committee of the Directors, on any resofution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directlty or indirectly, any kind of interest whatscever, and If he
shall vote on any such resolutisn as aforeseid his volte shall be
counted; and in relation to any such resofulive as aforasaid he sholl
(whether or not he shall vote on the same) be taken into account in
calculating the guorum present at the meeting.

(b Clauses 94 to 97 (incluslve) In Table A shall not apply to
the Company.

INDEMNITY

1%, (a) Ewery Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
Jiabilities which he may sustain or incur in or about ths execulion of
the duties o his office or otherwise in rolation thereto, including
any liability incurred by him in defending any qmcegzdings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in conrgction with any appl?cation under
Section 144 or Section 727 of the Act in wiich reliefl is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune wnjch may happen (o L7 be incurred
by the Company in the sxecution of the duties of his _otf:ce or in
relation thereto. But this Articie shafl only have effect in so far as
its provisions are not avoided by &ection 310 of the Act,

(b) Clause 118 in Table A shall not apply to the Company.
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TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or npot it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.



Names and Addresses ol Subscribers
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1, Michael Richard Counsell,
1%, Pembroke Road,
Bristol. B89%9 70X,

.
7"

Christopher Charles Hadler,
15, Pembroke Road,
Bm.:tol B599 70X,
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pated  01-09-85 J
’Wjjm‘fs'., to the aptve Signalures, s *Errol Sandiford,
» 18, Pembroke Road,

’-Jamsto! 8599 70X.
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Siatement of first divectors
and secretary and intended
situation of registered office

'\\.
Pursuant to section 10 of the Companias Act 1985 '
To the Registrar of Companles
For offizlel usn
) 1099000
Nama of cormpany a i

. HOTMULTI {:_I MITED "

o AL S n T TACE T RETIT ISR TGRS 3 T

The Intendad situation of the registered office of the company on Incorporation is as stated below

47, Brunswlck Place,

P T

London, N3 6EE
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| Pastcode [

if the memorandum Is delivercd by an agent for the subscrihoers of the
memorandum pleasa mark ‘X'in the box opposite and insert ‘
tho egont's name and nddrass below

X

JORDAN & SONS HIMITED,

A T P et

Jordan Houso,

i (o T T T STAR ety T

4?. Brunswick Placo, London N1 8EE

S R

| Postcads |

Mumber of continuation sheets attachad (see note 1)

For offitlal Use e

Ganer sl Section Past roony :A )
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Presentor's nama address and
referance {if any):
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DIRECTOR

The namels) and particulars of the person who is, or the persons who are, to ba tha first director or-

Ploaae do not

dnroctors of the company {note 2} are as inllows: :}J‘Eiu:“l:mm
[Name(note3)  DAVIDSTEWARTHODGSON | Businessoccupation .~
MANAGER
Pravious nama(s) (note 3} NONE Nationality
Address (note 4) 47, Brunswick Place, BRITISH ya
- Londan, N1 GEE Date of birth (where appli£ablo)
) B Pastcode {note 6)

Other directorshlps 1 MONE

1 amtar particutors

A E

s S, = FESSS

of other
diroctorships

=% held or prvicusly

hald {soe note B)

b e

e 27 /’“’\

if this apuce Is
lnsufficlent use
contnuaticn shaot.

- K77

| consént to act as ir iqf/é ﬁany namod on page 1

Signoaturo

Date  01-09-85

SECRETARY

Ploare do Nt
wrlte in

The name(s) and particutars of tho parson who 15, or tha parsons who are,to bo the flrst socromry, or joint i margin

sacrotarios, of the company sre as follows:

Mame {notas 3 & 7) MAVIS JUNE LATTER

Previgus namels) (note 3) ) NONE

Addross {notes 4 & 7) 47, Brunswick Place,

lL.ondon, N1 GEE

Posteoda

| eonisant to act o8 posrelary o the compnny named oh page 1

I

Signature Date 0 1:509-85

T

Signature of agent on bbhal! of subsribers Date  01-09-85




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No, 1#41a7%

| hereby certify that

DEMDLEL LYHTIRD

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cafdlﬁ the B JANEARY 19730
= ke shocik

0. G. BLACKSTOCK

an authorised officer

C.173



No: 1983979 ’7

THE COMPANIES ACT 1985
Company limited by shares

RESOLUTTION
OF
HOTMULTI LIMITED

At an Extraordinary General Meeting of the above-named Company

duly convened and held on 22nd October, 1985 the following Resolution

was duly passed as a Special Resolution:-

RESOLUTION

That the name of the Company be changed to Goldman Sachs

International Finance,Limited.

PR LR N

Chairman of the Meeting.




- FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1983979
| hereby certify that 8

HOTMULTI LIMITED

having by special resolution changed its name, is now

incorporated under the name of
GOLDMAN SACHS INTERNATIONAL FINANCE, LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 25TH MARCH 1986

. G. BLACKSTOCK

an authorised officer
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THE COMPANIES ACT 1985 / K
; PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
GOLDMAN SACHS INTERNATIONAL FINANCE, LIMITED

The Company's name is "GOLDMAN SACHS INTERNATIONAL

FINANCE, LIMITEDY.*

]

- s

The Company's registered office is to be situated

in England and Wales.

3.

(a)

(b)

{c)

(d)

The Company's objects are:~

To carry on the business of advisers in relation
to, and managers of, or to trade in or hedge,
investments oxr currencies of whatsoever nature
and vheresoever situate and to effect any operation
commonly carried on or undertaken by bankers,
foreign exchange dealers, financiers, financial
agents and intermediaries, factors, capitalists,
promoters, importers, exporters, real property
dealers and investors, concessionaires, brokers,
contractors, mercantile and general agents and to
carry on all or any of the said businesses either
together as one business or as separate distinct
businesses in any part of the world.

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.

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.

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 in experimenting upon, testing and
improving any patents, inventions or rights which
the Company may acquire or propose to acguire.

The name of the Company was changed from Hotmulti
Limited to Goldman Sachs International Finance,
Limited by special resolution on 5th March 1986.

4{%§fﬁﬁﬁ%ﬁh
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(e)

(£)

(g)

{h)

(i)

To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person,
£irm, 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 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 stook or securities that may
be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures,
debenture stock or securities so received.

To improve, manage, construct, repair, develop,
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 any part of the
property and rights of the Company.

7o invest and deal with the moneys of the Company
not immediately required in such manner as may from
time to time be defermined and to hold or othervise
deal with any investments made.

To lend and advance money or give credit on any
terms and with or without security to any person,
firm or company (including without prejudice to the
generality of the foregoing any holding company,
subgidiary or fellow subsidiary of, or any other
company associated in any way with, the Company) .,
to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the
payment of any sum of money or the performance of
any obligation by any person, firm or company
(including without prejudice to the generality of
the foregoing any such holding company, subsidiary,
fellow subgidiary or associated company as
aforesaid).

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,
1ien or other security upon the whele or any part
of the Company's property or assets (whethexr
present or future), including its uncalled capital,



(3)

(k)

(1)

(m)

(n)

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 it may undertake or which may become
binding on it.

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.

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 to prejudice the
Company's interests.

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.

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 ox
otherwise, in any part of the world.

To control, manage, finance, subsidise, co~ordinate
or otherwice 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 kinds 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 operations of or generally with respect
to any such company or companies.

|1

(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 appear likely to assist or
benefit the Company or to enhance the value of any
properly or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the
shares or securities of any such company as
aforesaid.

(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.

(4) To act as agents 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 may be thought
expedient.

(c) 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
pPlace 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,
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 subsidiary of the Company or the



(u)

(v)

(w)

(%)

(v)

AND
(1)

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 superannuatien 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 gubsidiary company
and to lend money to any such employees oOr to
trustees on their behalf to enable any such

purchase schemes to be established or maintained.

Subject to and in accordance with a due compliance
with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance (as defined in Section 152(1){(a) of the
Act) for any such purpose as is specified in
section 151(1) and/or Section 151(2) of the Act.

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

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

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

To do all such other things as may he deemed
incidental or conducive to the attainment of the
Company's objects or any of them.

so that:-

None of the objects set forth in any sub~clause of
this Clause shall be restrictively construed but
the widest interpretation shall be given to each
such object, and none of such objects shall, 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 by reference to or
inference from the terms of any other gsub~clause of



(2)

(3)

(4)

this Clause, or by reference to or inference from
the name of the Company.

Wone of the sub-clauses of this Clause and noné of
the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects
specified in any other such sub~-clause, and the
Company shall have as full a power to exercise each
and every one of the objects specified in each
sub-clause of this Clause as though each such
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.

In this Clause the expression "the Act! means the
Companies Act 1985, but so that any reference in
this Clause to any provision of the Act shall be
deemed to include a reference to any statutory
modification or re-enactment of that provision for
the time being in force.

4. The liability of the Members is limited.
5. The Company's share capital ig £1,500,000 divided %
into 1,500,000 shares of £1 each. s \5



We, the subscribers to this Memorandum of Association,
wish to be formed into a Comvany pursuant to this
Memorandum; and we agree to take the number of shares
shown’ opposite our respective names.

Number of
shares taken
Names and addresses of Subscribers by each
Subscriber
1. Michael Richard Counsell, - One
15, Pembroke Road,
Bristol BS99 7DX
2. Christopher Charles Hadler - One
15, Pembroke Road
Bristol. BS99 7DX
Total shares taken -~ Twou
Dated 0lL-09«85
Witness to the above Signatures, Errol Sandiford

15, Pembroke Read
Bristol. BS9% 7DX



W COMPANIES FORM No. 224 A7/

J Notice of accounting reference date

(to he delivered within 6 months of

incorporation)
ﬁse; do not Pursuant to section 224 of the Gompanies Act 1906
aamgrgin

To the Registrar of Companies FoI_ oﬁifial use Company number

e e voratiy T 1’3—) 1583979
1 hiack type, of IR R P~ e

Name of company

yold block lettoring

LIMITED ‘

gives notice that the date on which the company’s accounting reference period is to pe treated as

GOLDMAMN SBCHS IN'I‘ERNA’I.‘IONAL FINANCE,

* jngert full name
of compeany

coming to an end in @ach successive year is as shown halow:

important

Thfe accougt\ng
referance date 10

be antered along- Day Month
side s{noubd i:nei " ,
completed a8 nthe

following exampies: 310 11411

5 April
Day Month

3G June
Pay Month

31 December
Day

.+ Delet .
g a:;:ar:p?ig'ate Signed P A [Barec‘tur][Secretarv]'t Date il 4(:...,\.1 1456

—

LRSI AR TR

PRNTED AND SUPPLIED BY presentor's name address and For official Use w
J (3] dalns reference {if any): General Section Post room

J0ADAHE SOHE LIMITED
JOROIN HOUSE
BRUNSWICK PLACE
LQHOONNY 8EE
JELEPHONE 01 2533030
TELEX 261010
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No: 1983979
@ 8

THE COMPANIES ACT 1985

Company limited by shares

RESQLUTIONS
of

GOLDMAN SACHS INTERNATIONAL TFINANCE, LIMITED

At an extraordinary general meeting of the above-named Company
duly convened and held on 1st April, 1986 the following resolutions
were passed, resolution 1 as a special resolution and resolutions 2

and 3 as ordinary resolutions:-

RESOLUTTONS

1. That the objects of the Company be altered by the deletion of
sub-clause (2) of clause 3 and the substitution therefor of the

following new sub-clause:-

(a) To carry on the business of advisers in relation to, and
managers of, or to trade in or hedge, investments or
currencies of whatsoever nature and wheresoever situate
and to effect any operatioﬁ commonly carried on or
undertaken by bankers, foreign exchange dealers,

financiers, financial agents and intermediaries, factous,

C Tmate
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{1 1 APR 1986 3)
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capitalists, promoters, importers, exporters, real
property dealers and investors, concessionaires, brokers,
contractors, mercantile and general agents and to carry
on all or any of the said businesses either together as
one business or as separate distinct businesses in any

part of the world.

2. That the authorised share capital of the Company be increased
to £1,500,000 by the creation of 1,499,900 additional Ordinary
Shares of £1 each,

3. That, pursuant to section 80 of the Companies Ack 1985, the
directors be and they are hereby authorised generally and
unconditionally to allot relevant securities (as defined in
section 80 of the Companies Act 19085) up to an aggregate nominal
amount of £1,500,000 provided that this authorxty,‘unlcss renewed,
shall expire on the date five years from the date on which this
resolution is passed save that the Company may before such expiry
make an offer or agreement which would or might require relevant
securities to be allotted after such expixy and the directors may
allot the relevant securities in pursuance of such offer or

agreement as if the authority conferred hereby had, not expired.

Chairman of the meeting




COMPANIES FORM No. 123 -

Notice of increase

in nominal capital
Plol?s? da not Pursuant to section 123 of the Companies Act 1985
write In
this margin

To the Registrar of Companies For official use  Company number
Plaase complote e i gy
legibly, preferably | | _(_ | 7 i 1983979
in black type, or ISP SR i

bold block lettering  Name of company

* GOLDMAN SACHS INTERNATTONAL FINANCE, LIMITED
* Ingert full name
of company

-

gives natice in accordance with section 123 of the above Act that by rasolution of the company
dated __lst April, 1986 the nominal capital of the company has bzen
increased by £ 1,499,900 beyond the registered capital of £.100

§ the copy must bo A copy of the recolution authorising the Increase is attached.§

EIL";:’ ?0?;1{2:;;23“ The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by th ist ,
¥ tne regisirar shares have been or are to be issued are as follow:
The new shares rank pari passu in all respects with the existing ordinary
share capital of the company. '
Ploase tick hare if
continued overleaf
1 delote as Signed ' IDirectesd[Secretary]t Date Jf l‘i'f»l] 198
sppropriate M é
Presentor’s name address and For official Use
reference {if any): General Section Post room

‘ 2R R T
AT
'Q.)‘ 1 MR

(1 1 APR1986 |
‘\iﬂ v -
\.gn? : s

Printed by UNHLAW AVAILADLE FROM: Stephen Cox & Cas [Law Stationers) Lid, Dennls Welbaurn Led,
Mereditt, Asy & LittTee Lid, Services to Lawyers Lid.
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THE COMPANIES ACT 1985

Company limited by shares

RESOLUTIONS
of

GOLDMAY SACHS INTERNATIONAL FINANCE, LIMITED

At the first Extraordinary General Meeting of the above-named
Company duly convened and held on 13th May, 1986 the following

resolutions were passed:~

ORDINARY RESOLUTIONS

1. 'That the authorised share capital of the Company‘béy

increased by the creation of 2,500,000 Ofdinaéy Shares of

UoSv$1 EﬂCht

2. That, pursuant to section 80 of the Companies Act 1985,
the directors be and they are hereby authorised generally
and unconditionally to allot relevant securities (as °

defined in section 80 of the‘Companies_gct 1985) up-to an

aggregate nominal amount of U.5.52,500,000 provided that
this authority, unless renewed, shall expire on the date
five years from the date on which this resolution'iswq‘

.
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passed save that the Company may before such expiry make
an offer or agreement which would or might require
relevant securities to be allotted after such expiry and
the directors may allot the relevant securities in
pursvance of such offer or agreement as if the authority

conferred hereby had not expired.

SPECTAL RESOLUTTONS

That, subject to the passing of resolution 2 the Board be
and it is hereby empowered pursuant to section 95 of the
Companies Act 1985 to allot equity securities (within the
meaning of section 94 of the sald Act) for cash pursﬁant
to the authority ronferred by resolution 2 as if
sub~section (1) of section 89 of the said Act did not
apply to any such allotment, ;

That, pursuant to section 164 Companies Act 1985, the
terms of the two contracts between the Company andithe
shares of £1 each in the. .
capital of the Company, in the form p}oduced to the

holders of the two subscribers’'

meeting and for the purposes of identification signed by

the Chairman, be approved.

il A vé%ﬂ(&

Chairman of the meeting

._’,,‘
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- COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pleﬁas? da not Pursuant to section 123 of the Companies Act 1985
write Ih
this margin
To the Registrar of Companjes For official use  Company number
logibly, Brotacns I 1nipl oes 979
e » Profera
lngblagkﬂ;pe: or Y [ J.Q,)" _O...n

bold block fettoring  Name of company

* GOLDMAN, SACHS INTERNATIONAL FINANCE, LIMITED . E

* Insert full name ' ¥
of company ;

P

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___10th May, 1986 the nominal capital of the company has been
increased by £ U.5.$2,500,000 yayond the reglsterad capital of £ 1,500,000

§ the copy mustbe A COPY of the resolution authorising the increase is attached.§

. 5{{,‘:}," ?0551";;3,'239,, The conditions (eg, voting rights, dividend rights, winding-up rights etc.) subject to which the new
by the registrar . ‘
shares have been or are to be issued are as follow: .

| The new shares rank pari passu in all respects, and have the rights’
. specified in the articles of association. s

v

‘ Flease tick here if
. continued overleaf

" 4 delote as Signed Direetar)[Secretary]lt Date ’ 4 =
; ap;r:p‘:iate 8 Ot 4 ISecretary] Sok, MC.q,I 19% (o
; Pragentor's name address and For official Usa
reference (if any): General Sactfon Post raom ;
: -; 1 G v ‘\
§ o
Y | ' . 69‘-““’3: ,fF
*:MUFHQ&J -

Printed by UNILAW.AVAILADLE FROM: Staphen tox & Co. (Law Stvionazs) L, Bonnls Welbourn Ltd,
Maredith,Ray & Littler Ltd.




Ploase do not
wrlte In
this margin

Ploasa complete
legibly, preferably
I back type, or
bold block lettering

* insart full name
of company

Noto

“This roturn must be
deilvared to the
Reglotrar within a
period of 28 days
beginning with the
first date on which
sharas to which it
ralatas ware dalivarad
to the cormpany

§ A private company
Is not vequired to
¢ive this Information

1 delete as
appropriate

&

COMPANIES FORM Ne, 169

"Heturn by a company purchiaging
its own shareg

Pursuant to section 169 of the Companies Act 1985

To the Ragistrar of Companies For official use  Company number

= =T T =

| I L3 _I. 1983979

Lot e e e b

Name of company

> GOLDMAN SACHS TNTERNATIONAL FINANCE, LIMITED

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

terling
Class of shares Ordinary
Shares

Norninal value of £1
gach share ’
Data(s) on which the 13th
sharss wera delivered May, 1985
to tiha_company
Humber of shares 2
purchased
Maximum prices paid &

ﬂ far each share
Minimum prices paid §
for each share

'

The aggiegate amount paid by the company for the ghares 10 which this return relates was:

5 £2

Signed ; (4 (Directon[Secretarylt Date SO, ,Mc..z,l {3 %é
Prasentor's name ardress and For official Use

reference (if any): Ganeral Section Post room

Slaughter and May,
35 Basinghall Street,
London LEC2V 5DB

NPB/MAW/AJC

3 \IL"E(@E}];
e %
P




Plaase do not
write In
this margin

Please complete
legibly, preferably
in black type, or
bold bloek lettering

* insert full name
of company

T delete as
appropriate

PAINTED AND SUPFLIED BY

JOrdans

JOADAN & SONSLIMITED

Notice of consolidation, division,
sub-division, redemption or / Y
cancellation of shares, or conversion, / )
re~canversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
= =T

POI207 7 [ 1e83e7e

| PR S SR |

Name of company
% GOLDMAN SACHS INTERNATIONAL FINANCE,LIMITED

gives notice that:

by en ordinary resolution of the company passed on the 13th May, 1986
the 1,500,000 authorised ordinary shares of £1 each in the capital of
the company were cancelled and the authorised sterling capital was
diminished by such amount.

Signed {Pirector][Secretary]t Date S, Ma,, 19 &é

W’A ' l
Presantor’s name address and For official Use S
reference (if any): General Section Fost room ,:;%{ﬁiés“ﬁi’é?g’}-;‘;-
Slaughter and May T "”>%
35 Basinghall Street, &\( = 6 Jull{9a6
London NE o
EC2V 5DB S
NPB/MAW/AJC
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No: 1983979 -22 />

THE COMPANIES ACT 1985

Company limited by shares

RESOLUTION

of

GOLDMAN SACHS INTERNATIONAL FINANCE, LIMITED

At the second Extraordinary General Meeting of the above-named
Company duly convened and held on 13th tay, 1986 the following

resolution was passed, as an ordinary resolution:

ORDINARY RESOLUTION

That pursuant to 5121 Companies Act 1985 the 1,500,000
authorised ordinary shares of £1 in the capital of the company,
being shares that have not now been taken or agreed to be taken by
any person, be cancelled and that the authorised sterling capital

be diminished by such asmount.

Chairman of the meeting

Tew



COMPANY NUMBER: 1983979

RS

THIEE COMPANIES ACT 1985

GOLDMAN SACHS INTERNATIONAL FINANCE, LIMITED

At an Bxtraovdinary General Meeting of the above-named Company duly convened and

held on the 1st day of December, 1986 at 2.00 p.m. the following resolution was passed
as a special resolution:-

SPECIAL RESOLUTION

That the Articles of Association of the Company be amended by the adoption of 4 new
article set out below:

DELEGATION OF DIRECTORS' POWERS

15.  The directors may delegate any of their powers to comumittees
consisting of such person or persons (whether directors or not) as they
think fit. Regulation 72 of Table A shall be modified accordingly.

Such resolution was passed unanimously,

There being no further business the meeting closed.

" .n.;.....u."u...u....-nuMuu”duuu-
Chairman of the Meeting

P (_].‘\?F&‘t""%s )
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THE COMPANIES ACT 1985 (AS AMENDED)
Company Limited by shares

WRITTEN RESQOLUTIONS PURSUANT TO
SECTION 381A COMPANIES ACT 1985 (AS AMENDED)
OF
GOLDMAN SACHS INTERNATIONAL FINANCE, LIMITED
(Registered No, 1983979)

It is hereby resolved that the following resolutions be passad as elective resolutions:
ELECTIVE RESOLUTION
Dated: 29 %OoVM_.E%.« 499

I, That pursuant to Section 252 of the Companies Act 1985 (as amended by the Companies
Act 1989), the Company shall dispense with the laying of accounts and reports before the
Company in genera! meeting in this and subsequent years,

2. That, pursuant to Section 366A of the { mpanies Act 1985 (as amended by the Companies

Act 1989), the Company shall in this and subsequent years dispense with the holding of
annuzi general meetings.

3, That, pursuant to Section 386 of the Companies Act 1985 (as amended by the Companies
Act 1989), the Company shall not appoint auditors annually,

b

For and on/behplf of
MARK yx KELMAN

together being all the members of the Company at the date hereof who are entitled to attend and
vote at general meetings of the Company,

[RPRT B N e 1;«;1;-..-:“-.3»&@-0‘—-&
R [RPPETTRR

: . wgEy g
{ ol TV ST
Lk . . DT
“‘-a/'-. © "‘-“‘ ‘ 1
. i
é g om0 "J“"'
& . . o
EL AL Tl
y e me- .

1

PITIIIS R b R wes WY0 Y

K4
.
4,
|
i
o
"
. :
=

",




I iR
e R " A

; . COMPANIES FORM N©O,123
| - Notice of increase
in nominal capital

Pumuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

! 1983979

Name of company

| GOLDMAN SACHS TNTERNATIONAL FINANCE LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
' dated J&January 1992  the nominal eapital of the company has been

increased by US$47,750,000 beyond the registered capital of US$2,250, 000

i A copy of the resolutlon authorising the incrense is attached,
‘The conditions (e.g. voting rights, dividead rights, winding-up rights etc.) subject to which the new

shoares have becn or are Lo be issued are as follow:

Please refer to the Articles of Association

Plcase tick here if
continued overleaf

¥ lasert Director,

Secretary - Date 7/5-January 1992

Designation i Secretary

Etc

Signed ﬂﬂ.bﬂ,b% 2 ﬁmp”

Presentor’s name sdriress and
reference (if any):

T L Miller ,
Peterborough Court:
133 Fleet Street
London EC2A 2BB

BLUEPRINT® , ,

CH APP

For olficial Use
General Section

Post room




Doc 3.iil

GOLDMAN SACHS INTERNATIONAL FINANCE, LIMITED

{ Company Number 1983979)

At an Extraordinary General Meeting of the shareholders of Goldman Sachs
International Finance, Limited ("the Company") held at Peterborough Court 133
Fleet Street London EC4A 2BB on the {/~ day of January 1992 the following
resolution was yassed:

ORDINARY RESOLUTION

(A) THAT the authorised share cepital of the Company be increased from
US$2,250,000 to US5$50,000,000 by the creation of 47,750,000 Ordinary
Shares of US$1 each having attached thereto the rights and being subject
to the restrictions set out in the Articles of Association of the Company

(B) THAT pursuant to and in accordance with Section 80 of the Companies
Act 1985 the Directors be generally and unconditionally authorised to
exercise during the period of five years from the dat: hereof all the
powers of the Company to allot relevant securities up to an aggregate
nominal value of US$50,000,000.

T L Miller - Secr‘étary
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THE COMPANIES AQT 1985

COMPANY NUMBER 1983979

SPECIAL RESOLUTION OF GOLDMAN SACHS INTERNATIONAL FINANCE LIMITED

We, the undersigned, Goldman Sachs Futures, Limited, Goldman Sachs
Investments Europe and Goldman Sachs Holdings (U.K.) being all the
Members for the time being of the above-named Company entitled to raceive
notice of and to atiend and vote at General Meetings HEREBY PASS the
following resolution as a Special Resolution and agree that the said
resolution pursuant to The Companies (Tables A to F) Regulations 185 (as
amended) (Regulation 53 of Table A) shall for all purposes be as valid
and effective as if the same had been passed at a General Meeting of the
Company duly convened and held,

IT IS HEREBY RESOLVED:~ .

THAT the Directors be and are hereby authorised to apply for the re—
registration of the Company as an unlimited company under the name of
Goldman Sachs International Finance and accordingly that:~

1.1 the name 'Goldman Sachs International Finance" be substituted
for the name "Goldman Sachs International Finance Limited" in Clause
1 of the Company's Memorandum of Association:

1.2 the further amendments be made to the Company's Memorandum of
Aggociation as contained in the print signed by Therese U Miller for
the purposes of identifilcation; and

1.3 the regulations contained in the printed document produced to
the meeting and signed by Therese L Miller for purposes of
identification be hereby adopted as the Articles of Association of
the Company in substitution for and to the exclusien of all existing
Articles of the Company. »

Signed 2 PO, Signed: ... e e
d/xf/bohalf of For and on behalf of
1 Sachs Futures, Goldman Sachs ,
lted Investments Europe
. ‘ Y
Signed: 4k4 Yok~ 7 ..F> . }

. and on behalf oﬁ o : ‘ -
iman Sachs Holdings (U.K.} ) el v

‘C§§N“5‘ﬁ3ﬁ§§
Y DER S
23 FEB ]994

Sfﬂ‘r |
N **-‘mu%bf
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Please do not
writo In
this margin

Plaase complets
legibly, preferably
in black type, or
boid block lettaring

* insort full noma
of company

NOTE
Alterations fn the
memorsndum
and articles
should be sat
out overleaf

% 8 non-prescribed
form of Siatutory
Declaration {Form
No. 49{8)b}) Ir
available

COMPANIES FORRM No. 49(1)

Application By a limited company
to be re-registered as unlimited

@Q‘\”(,/H RYe

Pursuant to saction 49{1} of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[l S i
A 1983979

Name of company

* GOLDMAN SACHS INTERNATIONAL FINANCE LIMITED

applies to be re-registered as unlimited,

The following documents ars attached In support of this application for the companf io be re-registered as
unlimited: ‘

1, Signed assents by or on behalt of all the members of the company (Form No. 49(8){a} )

2, A statutory declaration made by the directors of the company in compliance with section 49(8}(b) of the
above Acts

3. A printed copy of the company's mamorandum Incorporating the alterations set out averleaf

4, [A printed copy of the company’s articles incorporating the alterations set out overleaﬂflmmz-mm :
SO AN KRR B AR R AR e et rehr kiR kk |

Mominal share capital (If any} provided
for in the articles as altered

ZX US$ 126,530,614

R0 05 eyl

t delate 23
appropriate

LCFeq an-tnlan
$W14&7

Signed /2{ ARAA Ly - ')?,u(/CLUZ- [BifemrHS?cretary]T Date ,’lé FiB 199 -

HACKWOOD SECRETARIES LIMITED T

-4 For official Use
General Section

Prusentor's name address and
reference (if any): (RDJA)

BARRINGTON HOUSE
59-57 GRESHAM STREET .
'JONDON ECAY7JA - - § x
071 695 7080 s L




Please do ngt

A subsidiary of Stat-Plus Group PLC
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Alterations in the mermorandum . margin
Flease complete
legibly, preferably
in block type, or
bold biock lettering
Complete new Memorandum submitted
Alterations in the articles
Complete new Articles submitted
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margin
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in black type, or
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* insert full name
of company

Page 1

COMPANIES FORM No. 49(8)(a)

Members’ assent to company
being re-registered as unlimited

Pursuant to section 49(8}{a) of the Companies Act 1985

To the Registrar of Companies For official use  Company number

e et JEls

b 1983979

L I e B N |

Name of company

* GOLDMAN SACHS INTERNATIONAL TINANCE LIMITED

We, being all the members of the company assent to the company being
ra-registered as urlmitad

Signature of member (or
parson lawfully authorised
to sign on his hehalf}

\

T Rame of mmj"Goldmun Sachs Futures, Limited
Address Peterborough Court 4

133 Fleet Street
Tondon EC4A 2BB

2 Full name of membergol dman Sachs Investments Europe

Address Peterborough Court
133 Tlect Street A
London EC4A 2BB st
3 Fult name of memberGoldman Sachs Holdings (U.K.)
Address Peterborough Court \\‘ ({ @
133 Fleet Street \ W\, M
London EC4A 2BB \ .
4 Full name of member :
Address
Presentor’s name address and For official Use )
reference(if any): (RDJA) General Section

HACKWOOD SECRETARIES LIMITED
BARRINGTON HOUSE
59-67 GRESHAM STREET '
LONDON EC4V 74A , v
071 606 7080 -




Signature of member (or
person Iayvfully authorised to Ploasn do not wilte
sign on his behalf) Ins this margin

5 Full name of member

Please complete
Address legibly, preferably
in biack type, or
hold block Inttering

6 Full nama of member
Address

7 Full name of member
Address

8 Full name of member
Address

2 Full name of member
Address

10 Full name of member
Address

11 Full name of member
Address

12 Full namae of member
Address ’

13 Full name of member

Address
Plaase enter in box
opposite, the number of
continuation sheets attached,
{7.:
) ’ ‘ o Page 2

Campanies Form 49(8}{a) Stat-Plus Limited, Stat-Plus Housa Greenlea Park, Prince Georgs's Road, London sww 2PU Tel, 01-646 5500 - JHE
A subsidmrv of Stat. Flus Group PLC




A - COMPANIES FORM No. 49(8)(b)

Form of Statutory Declaration
by directors as to members’
assent to re-registration of a

cempany as unlimited
Note. This form is not presciibed
Plaase do not but has been prepared for those who wish to use it
write in
this margn Pursuant to section 49(8){b) of the Companies Act 1985
To the Registrar of Companies For officlai use  Company number
Ploase complote e
legibly, proferably | [ ( 1983979

In black type, or . R S TR |
bold block lettering ~ Name of company

* Jnsart full name * GOLDMAN SACHS INTERNATIONAL FINANCE LIMITED
of company

HWe the Directors whose names and addresses are set out on the attached

Schedule
Rk
Attt !
RK
t delsta as
appropriate ez ximriodall the directors}t of the above company do solemnly and sincerely declare

that the persons by whom or on whose behalf assent has been given on the attached Form

No.49{8){a) to the company being re-registered as unlimited constitute the whole membership of the

company, and &

that where any of these parsons has not himsslf subscribed the form of assent, i/we have taken ali

reasonable steps to satisfy myself/ourselves that each person who subscribed it an behalf of a

member was lawfully empowaerad to do so.
And |/we make this solemn declaration conscientiously balleving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835 ‘
Declared at P’f"’ﬂ"“ﬁ\"‘ Gt Declarant{s] to sign below

33 Heot S€
. Londan ECn 788 )
the ___ 7.3 day of Giarumj jkim 9: Sl ap
one thousand nine d and C((f
before me \| Lﬂ% As attorney for each of the 5
T [ F AV ) Dlrectors listed on the attached,
A Commissioner for Oaths or Notary Public or Justice of being all the Directors of the
the Peace or Solicitor having the powers conferred on a Company .
Commisstoner for Qaths,
Prasentor’s name address and For official Use
reference (if any): (RDJA) General Section
HACKWOOD SECRETARIES LIMITED
BARRINGTON HOUSE
59.67 GRESHAM STREET
LONDON EC2V 7JA
071506 7080
Companies Form 49{8)(b) Stat-Plus Limited, Stat-Plus Houso, Grasnlea Park, Prince George's Ftolad, London SW19 25U Tel, 01-646 5500 JHE
) A subsidiary of Stat-Plus Group PLC .




GOLDMAN SACHS INTERNATIONAL FINANCE LIMITED
NUMBER: 1983979
Schedule to form 49(8)(b)

Directors

Jon Stevens Corzine
25 Lenox Road, Summit, New Jersey
07901 USsA

John Rowland Farmer
9 Sydney Place, London SW7 3NL

Fredric Bruce Garonzik
24 Upper Phillimore Gardeuns,
London W8 7QE

Michael John 0'Brien
Pilgrims House, Brasted Lane, Knockholt,
Kent TN14 7pJ

Mark Otto Winkelman p
22 East 1llth Street, New York NY 10003, USA

£ .
N

G17RDJA 72 a1
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THE COMPANIES AOT 1985

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
oF

GOLDMAN SACHS INTERNATIONAL FINANCE#

1. The Company's name is "GOLDMAN SACHS INTERNATIONALOFINANCE".

2, The Company's registered offiice is to be situated in England and

Wales,
3,%% The Company's objects are:-

(a) To carry on the business of advisers in relation to, and
managers of, o to trade in or hedge, investments 'or currencies of
whatsoever nature and wheresoever situate and to effect any
operation commonly carried on or undertaken by bankers, foreign
exchange <ealers, financlers, financial agents and intermediaries,
factors, capitalists, promoters, importers, exporters, real property
deal2rs and investors, concessionaires, brokers, contractors,

mercantile and general agents and to carry on all or any of the séid

businesses either together ag one DUSLHESS or as separate d1st1nct

businesses in any part o£ the world,

4‘:,' X _— :‘J' '
% The name of the Company was changed from Hotmulti Limited to Goldméh

Sachs International Einance, Limited by special resolutlon on Sth

're=olution .on 93 prrﬂary 1994
*%  Altered by a special resolution dated 1 April 1986
G17RDJA 69 R T
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(b} To carry on any other trade or business whatever which can in

the opinion of the Beoard of Directors be advantageously carried on
in connection with or ancillary to any of the Dbusinesses of the
Company,

(¢) To purchase or by any other means acquire and take options over
any propetrty 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, wvhether din the United Kingdem or
elsevhere 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 in experimenting 'upon, testing and
improving any patents, inventlons or rights which the Company ;néy

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 liabilftiés of such
person, firm or, company, or to acquire an intgresh\in, amalgamate
with, or entey into partnership or into any arraﬁgeﬁeht for sharing
profits, or for co-operation, or for mutual agsistance with any éuch
person, firm or cempany, or for subsidising o otherwisg assisting
any such person, firm or compaﬁy, and to give;or accept; by way of
consideration for any of the acts or ;hingé aforesaid or property
acquired, any shares, debentures, debenture sgogk'or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and

deal with any shares, debentures, debenture stock or securities 'so
! . ' U
received, N '

¢

G17RDJA 69 ' -2 - /




(£) To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose ofi, turn to
account, grant licences, options, rights and privileges in respeqt
of, or» otherwise deal with all or any part of the property and

rights of the Company,

(g) To invest and deal with the moneys of the Company not
i immediately required in suech manner as may £rom time to time De

determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with
or without seeurity to any person, £irm or company (including
without prejudice to the generality of the £foregoing any holding
company, subsldiary or fellow subsidiary of, or any cther company
associated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of money or
the performance of any obligation by any person, firm or company
{including without prejudice to the generality of the foregoing any .
such holding company, subsidiary, fellow subsidiary or associated

company as aforesaid),

(i) To' borrov and raise money in any ronner and to secure  the = °
repayment of any money borrowved, raiseds or owing by mortgags,
charge, standard security, lien or other sechrity upon the whole or

any part of the Company's property or assets (whether pfhéent or
future), inecluding its uncalled ecapital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performanse by the Company of any obligation or

1iability it may undsrtake or which may become binding on it.

(3> To draw, make, accept, endorse, discount, negotiate, execute
and issue cheques, bills of exchange, promissory‘nofes, bills of
lading, warrants, debentures, and other negotiable or transferable

ingtruments.,

G17RDJA €9 -3 -
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(k) To apply for, promote, and obtain any Act of Parliament, order,
or licence of the Department of Trade or other authority forx
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's censtitution, or for any
other purpose which may seem calculated directly or. indirectly to
promote the Company's intervests, and to oppose any proceedings or
applications which may seem calculated directiy ot indirectly to

prejudice the Company's interests.

(1) To enter into any arrangements with any governmeut or authority
(supreme, municipal, local, or othervise) 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, trights, privileges' and concessioens.

{m) To subscribe for, take, purchase, or otherwise‘acquire,‘hold,
sell, deal vith and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or securities
issued or guavanteed by any other company constituted or carr}ing 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,

(ﬁ) To control, manage, finance, ' subsidise, co-ordinate or
otheryise agsist any company or companies in which the Company has a
dlirect or indirect Einancial interest, to provide secretarial,
administrative, technical, commercial and other services and
facilities of all kinds for any such compary or companies and to
make payments by wéy of subvention or othervise. and . any oﬁher
arrangements which may seem desiraﬁle uiﬁh'teéﬁect to any business
or operations of ot generally with vespect t§ any‘suuh company or .,

companies.

G17RDJA 69
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(0} To promote any other company for the purpose of acquiring the
vhole or any part of the business or property or undertaking or any
of the liabilities of the Company, ot of undertaking any business 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 guarantee the placing of, undervrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of

any such company as aforesaild.

(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 £it, and in
particular £or shares, debentures, or securities of any company

purchasing the same,

(g) To act as agents or brokers and as trustees for any persen,
firm or company, and to undertake and perform sub-contracts. ‘
{r) To remunerate any person, £irm or company rendering serviees Lo

the Company eithef oy cash paymentuor by the allotment to him or

them of shares or other securities of the Company credited és paid

up in Ffull or in part or otherwise as may be thoughé expedient.

Y
(s) To pay all or apny expenses incurred in econnection with the ' i

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,Coﬁbany.

(t) To support and subscribe to any charitable or public cbject and
to support and subscribe to any institution, soclety, or club wvhich
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, gratujities, and

i
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superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, 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
cowpany which is a subsidiary of the Company cor the holding 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 gubsgidiary company and to the wives, widovs,
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 bhenefit of any of such
persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and malntain profit
sharing »r share purchase schemes for the benefit of any of the
employees‘ of the Company or of any asuch subsidiary, holdiﬁg or
fellow subsidilary company and to lend money to any such employees or
to trustees on thelr behalf to enable any such purchase schemes to

be established or maintained,

(u) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so
far as such provisions shall be applicable), to give, whether
directly ov indirectly, any kind of financial assistance (as defined
in Section 152(1)(a) of the Act) for any such purpose as is
specified In Section 151(1) and/or Section 151({2) of the Act.

(v) To distrlbute among the Hembers of the Company in kind any
property of the Company of whatever nature,

{w)} To procure tha Company to be reglstered or recognised in any
part of the world,

(%) To do all or any of the things ol matters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or

otherwige and either alone or in conjunction with others,

G17RDJA 69 -6 -
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(y) 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.
AND so that:i~

(1) None of the objects set forth in any sub-clause of this Clause
ghall be restrictively construed but the widest interpretation shall
be given to earh such object, and none of such objects shall, except
vhere the coﬁtext expressly so requirves, be in any wvay limited or
vestricted by reference to or inference from any othew object or
objects set forth in sueh sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or
by reference to ot inference from the name of the Company.

{(2) None of the sub-clauses of this Clause and none of the object;
therein specified shall be deemad subsidiary o¥ ancillary to any of

the objecte specified in any other such sub-clause, and the'Cémpany‘

shall have as full a power to eﬁercise each and every one of the
objects specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of 'a separate Company.

{(3) The word “Company" in this Clause, except where used in

reference to the Company, shall bhe deemed to include any partnérship .

or other body of persons, vhesther incorporated or unincorporated ané
“pt A

whether domiciled in the United Kingdom or elsewheve. "

(4) In this Clause the expression '"the Act” meana the Coﬁpanies Act
1985, but so that any reference in this Clause to .any provision of
the Aet shall be deemed to include a reference to any statutory

mod1£1carton or re-enactment of that prov1sion £or the time being in

N i /
force, ) :
i o

I
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We, the subscribers to this Memorandum of Association, wish to be formed

into a Company pursuant to thig Memorandum; and we agree to take the

number of shares shovwn opposite our respective names,

Number of shares

Names and addresses of Subscribers taken by each o
Subseriber
1. Michael Richard Counsell - One

15, Pembroke Road
Bristol BS99 7DX P

2, Christopher Charles Hadler -  One
15, Pembroke Road
Bristol BS99 7DX

Total shares tayen .- Two

Dated 1 January 1985

Witnegs to the above Signatures, Errol Sandiford
15, Pembroke Road
Bristol BS99 7DX

G17RDJA 69 -8
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THE COMPANTES ACT 1985

't

AN UNLIMITED COMPANY HAVING A SHARE GAPITAL

ARTICLES QF ASSOCIATION
or. .
GOLDMAN SACHS INTERNATIONAL FINANCE

(Amended by Written Resolutious of the Company dated F3 February 1994)

PRELIMINARY

1 () The regulations contained in Teble 4 in The Companiesﬂ (Tablies &
to F) Regulations 1985 {as amended S0 88 to ,affeci companies first -
reglistered on the date of ine'orporatiof’i‘ qf' the Com}iany) s:hall,
gXcept as hereinafter provided and 50 far as not inconsistent with
the provisions of these Articles, apply o "’thg Company L@ the

exclusion of all other reguletions IF Articles of Association.

Raferences herein to regulat,idns are to régulations in the said

Taple A unless othervise stated,

(B Regulations 3, 32, 34, 35";and the last 9efz£ence in_Regulattiél}
g4, shall not apply to the Company ‘but the regulations hgreinaftefﬁ: . v
contained together with the'gyemainirrlg Regulatignshp'f Table A shall,
subject to the modifications hereinafter e:épresse;l, éc;;étitute the . N
pegulations of the Company. I addigion, "the words ‘at least seven - '

L clear days' notice” chall be substituted £or the wo;dé" "at bleast ‘

: fourteen” clear days’ niotice" i Regulation 33.",-‘\‘ L /qﬁﬁ.{f@%?

r:t’ﬁ‘t‘* ?‘:} .?E:, s‘;ﬁ‘l - .

Ty
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2(A) The

SHARE CAPITAL

authorised share capital of the Company is US$126,530,614

divided into 50,000,000 Ordinary Shares of US$l each, and 76,530,614
Preference Sharves of US$1l each.

(B) The

special

rights and vrestrictions

Shares are as follows:

(i)

(1i)

GL7RDJA 69

Thi shall fixed
preferential dividend at the rate of 7.2 per cent,

Preference Shares carry a cumulative
per annum on
the nominal value thereof (exclusive of associated tax credits
and with interest aceruing on a daily bssis) payable annually

on the 2lst day of Novembar in 'pespect of the twelve months

attaching to the Preference

ending on that date, When a divideﬁﬁiﬁis requiyed to be
calculated for a period of less than onp year, it wiil be
calculated on the basis of a 360 day, year consisting of

12 months of 30 days each and,
month, the number of days elapsed,

in the case of an 1ncompletp
‘The right of the holders of
the Preference Shares to such dividend shall rank in pxidrity
to any payment of dividerd to the holders of any other class of
Such dividend

shares, shall be payable regardjess of

Table A shall be modified accordingly.

“f

On a winding up or other return of capital the "P}eference
Shares ghall carry the right to have the assets of the Company
the

paving to them (in priority te all shéreholdeﬁs of any other

available for distribution amongst membere eapplied in
class of share) the nominal amount of the capital paid up on
each Preference Share together with a sum equal to any arrears
and/oc aceruals of the fixed dlvmdend on them calenlated to the
date of the return of capital and to be paydb e, whether or not
In
partial veturn of capital Lhe sum pavable 1n reqpect of the
o£ the

which would have been payable or. a complete rLturn OL capltal

such dividend has been declared or earned’ the ° case of a

Preference Shdres shall be a proportxonate parL

thbﬁ.“
amount paid up on the Preference Shares and Regulation 104 o£_

.




(1ii1)Except as mentioned above the Preference Shares shall not
confer wupon their holders any furthzr or other right or

participation in the profits or assets of the Company.

(iv) No further shares ranking in priority to ov pari possu with the
Preference Shares shall be created or issued without the
consent or sanction of the holders of the Preference Shares
given in acrordance with the provisions of the Act Part V
Chapter II,

(v) Save as provided herein, the Preference Shares shail rank pari
passu in all respects wilth all other shares in the capltal of
the Company,

(vi) The Ordinary Shares shall carry all further rights tdg
participate in profits or assets that may arise from time to

time, s o
i

(C) The Ordinary Shares ~and the Preference Shares are referred to in

these Articles as the shares.

(D) The holders of each of the Owndinary Shares anﬁ the Preference Shares'“
shall have the following voting wights: J '
L

(i) On a ghow of hands, every holder of an ‘Ordinaryl;Sharé- whe
(being an individual) 1s present in ﬁegson or (being ‘a
corporation) is present by duly authorised representative, not
being himself a member entitled to vote, shall héve the
aggregate of the number of votes calcqlatéd,in accordance with
the formula set out in (iii) below (rthded up to the nearest
vhole number), and on a poll every holder of aﬁ”Ordinary“Share | X
shall have the aggregate of the numbef of votes calculated in
accordance vith the formula set out in (iii) below (rounded up

to the nearest whole number).
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{E)

(F)

(11) On a show of hands, every holder of a Preference Share who
(being an individual) is present in petson or (being a
corporgtion) is present by duly authorised representative,
not being himself a member entitled to vote, shall have the
aggregate of the number of votes calculated in accordance
with the formula set out in (iii) below (rounded up to the
nearest vhole number), and on a poll every holder of a
Preference Share shall have the aggregate of the number of
votes caleculated in accordance with the formula set out in
(1i1) beloy (rounded up to the nearest whole number).

(1ii1) A1l Ordinary Shares in issue at any one time will‘togethEQ
have 75% of the total voting rights of all the shares in the
Company, All of the Preference Shares 1in issue at any one
time will together have 25% of the total voting rights of all
the shaves in the Company.

Each Ordinary Share in issue will have 757 of the total votes

of all the shares in the Company divided by the number of ~

Ordinary Shares in issue. Eacli Preference Share in issue

will have 257 of the total votes oﬁlall the shares in the

Company divided by the number of Preference Shares in issue,.
Subject to the provisions of the Acg and/fo any direction to the
contrary whieh may be given by otdinary or other resolution of the
Company, any unissued shares of the Company (yhether forming part of
the original or any increased capital) shall“bg at the disposal of
the directors who may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times and for such
consideration and wupon such terms and conditions as they may
determine. ‘ ;
Section 89(1l) of the Act shall not” apply to the -allotment by the
Company of any equity security '
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(a) (1) Pursuant to and in accordance with Section 80 of the
Companies Act 1985 the Directors shall be generally and
unconditionally autﬁorised to ‘exercise during the period of five
years fLrom the date of the adoption ;f these Articles all the powers
of the Company to allot relevant securities ﬁp toJ an aggregate

nominal amount referred te in Article 2.

(i1) By such authority the Dirvectors may make offers or agreenients
which would or might require the allotment of relevant securities

after the expitry of such perioed.

(1i1i) Words and expressions defined in or for the purposes of the
sald Section B0 shall bear the same meanings in this Article.

(dv) No share may be allotted for cash in a currency other that
that in which it is denominated and no share may be allotted for a
consideration other than cash unless the value ascribed thereto is

denominated in the same currency as that share.

(B) Notwithstanding the foregoing, the Directors' -authsority to
allot shares under this Article shall be limited to allotments which
would not cause any member(s) to be in breach of Article 4(ID).

TRANSFER OF SHARES

(A) Except for a transfer hy operation of law pursuant to

paragraph (D), no member may transfer any share or any interest

therein except to the Company or another member of the Company. The

Directors shall not recognise and shall decline to register any
instrument purporting to transfer any share or any interest therein
in violation of the f‘.‘t_‘br.'eg‘oing‘ restriction and éqy" such purported
tranefer shall be null and void, Regalatiogg 23, 27 and 28 shall be
constriued asccordingly and Regulations 24 ‘to 26 and 29A£q'31‘sh§11
not apply. - -

GL7RDJA 69 S 213 -

-

R



(B) For purposes of this Article 4, the term "transfer' means,
with respeet to any share of the Company or any interest therein,
the transfer, sale, assignment or mortgage of the share oxr any
interest therein, the creation or permission to subaist of any
pledge, lien, charge or other encumbrance with respect to the share
or any interest therein, the grant of any option, interest or other
rights with respect to the share or any interest thérein, or any
other disposition of the share or any interest or rights in the

share or any patt thersof,

()] No transfer or purported transfer by a member of any share cor
any interest therein In wiolation of the restrictions of paragraph
{A) whether or not the transferee or purported transferee is entered
on the Register of Members shall be effective to confer upon the
purported transferee rights (i) to receive dividends, (ii) to
receive a share of the net assets of the Companf upen its winding
up, (iii) otherwise to participate in distributions of the property
or assets of the Company (iv) to receive notice of meetings of .the
Company, {v) to attend mcetings of the Company or (vi) to vote on

any matter,

{D) Any person who becomes entitled to a share in the Company by

operation of law shall have his rights restficted in the same manné;
as 1f he had had a share transferved ‘to him in violation of
paragraph (A) and shall, 'therefore, be subject to the restrictions
set out in paragraph (C). Any person who becomes entiﬁléd.to
a share in the Company by operation of law shall have the right and
be obliged within tventy-eight days of becoming sO entitlpd to -
transfer the relevant share to the. Company ot, if so requlred by the
Company by notice given within foﬁrteen days of the Company becomlng
aware of the fact that this provision ‘applies nn reJat1on to the
relevaat share, to any existing membey ot ”he Company vhom the
Company may nominate for' that purpose. Any ex1st1ng ?embar 80
nominated by the Company shall be obligéQ to acquire thehrelevahtﬂ
shares in accordancé with this paragraph (D)iand paragraph (E).

B
'
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(E) The price per share at which shares are required to be
transferred in accordance with paragraph (D) shall be the amount
which would have been payable in respect of the relevant shares to
the shareholder previously holding those shares if the Company had
been wound up on the first day of the financial year in which the
transfer by operation of law occurs. A certificate of the auditor
of the Company as to the price payable pursuant to this provision
shall be final and binding. )

(F) If the Holder holds more than one class of shares, the
provisions of paragraphs (D) and (E) shall apply with respect to
each class of shares and such paragraphs shall be construed

accordingly.

(G) The directors shall cause the share certificates of the
Company to bear a legend making reference to the restrictions
contained in this Article,

(H) = Each member agrees that at all times it will hold shares
entitling it to at least one per cent. of any dividends or other
distributions declared by the Company and of any assets distributedi”

to members on its winding up.

ALTERATION OF SHARE CAPITAL
5 The Company may by special resoclution:-

(a) increase 1its share capital by such sum to 'be divided into K
shares of such amount as the resolution may prescribes; -

(b) consolidate and divide all or any of its sharée capital into

shares of a larger amcunt than its existing shares;. - ‘ -

(c) subdivide 1its shares, or any of them;, into shares of a

smaller amount than its existing shares;
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k)
.

(a) cancel any shares which at the date of the passing of the

resolution have not been taken or agreed to be taken by any person;

and
(e) reduce its share capital and any sharé'premium account in any
way,
PROCEEDINGS AT GENERAL MEETINGS
6 In the case of a corporation a resolution in writﬁng may be sgigned

on its behalf by a Director or the Secrefary thereof or by its duly
appointed attorney or duly authorised representative, Regulation 53
shall be extended accordingly. '

7 An iInstrument appointing a proxy (and, where it is sigﬁed on behalf
of the appointer by an attorney, the letter or power of attorney or a
duly certified copy thereof) must either be delivered at such place or
one of such places (if any) as may be specified for that purpose in or by
way of note to the notice convening the mggting (ov, 1f no place is so -
gpecified, at the registered office) before the time appoiﬁted for
holding the meeting or adjourned meeting or (in the casé of a pollltaken
otherwise that at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which {t is to be used or be delivered‘té
the Secretary (ot the chairman of the meeting) on the dayzand at %he
place of, but in any event before the time appointed for holding, the
meeting or adjourned meeting or pell. An instrument of prexy shall not
be treated as wvaldd until such delivery shall have been effected.
Regulation 62 shall not apply,

NUMBER OF DIRECTORS

8 Subject as hereinafter provided the Directors shall not be less than
one in number. Regulation 64 shall Le modified accordingly. ™
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DELEGATION OF DIRECTORS' POWERS

9 (A} Bach Director may exerecise all the powers of the company and

Regulation 70 shall be extended accordingly.

(B) In addition to the powers to delegate contained in Regulation
72, the Directors may delegate any of their powers to uny committee
consisting of one or more Directors and any one or more co-opted
persens, The Directors may authorise the co-optlon to a committee
of persons other than Directors and for such co~opted members to
have voting rights as members of the committee, Each Director may
delegate any or all of his powers to another person, Any commlttee,
petson or Director to whom powers have Tbeen delegated may
sub~delegate any of those powers to any Director, or to any other

person. Regulation 72 shall be modified accordingly,

APPOINTMENT AND RETIREMENT OF DIRECTORS

10 The Directors shall not be subject to retirement by rotation and

references thereto in Regulations 73 to 80 shall be disregarded.
DISQUALIFICATION,AND REMOVAL OF DIRECTORS

1%  The office of a Director shall be vacated in any of the _events

specifiied in Regulation 81 and aiso if he shall in writing offer to

resign aad the Directors shall resolve to accept. such offer or 1f he
shall have served upon him & notice in writing sigﬁed Py all his
co-Directors (being at least two in number) removing him from ofifice as
Director, but go that In the case -of a Managing Direct&f such femoval
shall be deemed an act of the Company and shall have effeet without
prejudice to anyfclaim fer damages for breach of any contract of 'service

between him and the Company.
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REMUNERATION OF DIRECTORS

12  Any Director whe serves on any committee, or who otherwise perferms
services which in the opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paild such extra remuneration by
way of salary, commission or otherwlse as the Directors may determine,
Regulation 82 shall be extended accordingly.

INSURANCE

13  Without prejudice to the provisions of Re¢, ilatlon 87, the Directors
shall have the power to purchase and maintain insurance for or for the
benefit of any persons who s e ot vere at any time Directors, officers,
employees or audltors ¢f the Company, or of any other company which ig
its holding company or in which the Company or such holding company has
any Interest whether direct or indlrect or whieh is in any way allied to
or agsociated witb the Company, or of any subsidiary undertaking of the
Company or of any such other company, or vho are or were at any time
trustees of any pension fund In which employees of the Company or of any
other such company or subsidiary undertaking are interests, including
(without prejudice te the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omisslon
in the actual or purported execution and/or discharge of their duties

and/or 1in the exercise of purported exercise of their powers and/or

otherwise in relation to their duties, powers or offices in relation to

the Company or any other such company, subsidiary undertaking or pension

fund; for the purposes of this Article "holding company" and "subsid;ary

undertaking"” shall have the seme meanings as in the Companies Act 1989,

PROCEEDINGS OF DIRECTORS

0

14  (A) On any matter iy which a Divector is in any way interested he

may nevertheless vote and bé taken iInto account for the purposes of

a quorum and (save as otherwise agreed) may retaln for his’ own

absolute use and benefit all profits and advantages’ directly'qoré

indirectly aceruing to. him thereunder or in consequence thereof.
Regulations 94 to 98 shall hot apply. V.

i
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(B) Meetings of Directors may be conducted by conference
telephone conversation or by some Directors meeting together and
others ™Dbeing able to hear and be heard by means of telephone
londspeaker or other telecommunication system and Directors vho
participate in meetings so conducted shall be deemed to have heen
present thereat and to have formed part of the quorum there&f. The
certificate of the Secretary shall be conclusive evidence that a

meeting was conducted in accordance with this paragraph.

INDEMNITY
15 Subject to the provisions of and so far as may be permitted by law,
every Director, Auditor, Semretary or other officer of the Compeny shall
be entitled to be indemnified b, the Company against all costs, charges,
losses, expenses and liabilitieg incurred by him in the execufiop and
discharge of his dutles or in relation-thereto‘inéludiﬁg any liability
incurred by bim in defending any proceedings, ci@il or criminal, whicl.”
rvelate to anything done or omitted or alleged to have been done of’
omitted by him as an officer or employee of the Company and in which
judgment 1s given in his favour (or the proceedings . are otherwvise
disposed of without any finding ov admission of any material breach of
duty on his part) or in which he is acquired or in connéction with any
statute for relief from liability In:respect of aﬁy such act or omission
in which relief 1s granted to him by the Court. Regulation 118 shall not.

apply.

AUTOMATIC WINDING UP S oo

%16 (A) Upen the oczeurrence of any of the following events the
Company 45 te be dissolved and the provisions of Articles 16(B) to
(F) shall apply:~ . ' '

‘y any member makes a general assignment, arrangement or

composition for the benefit of its creditots; § . o i
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(i1) any member has a resolutlon passed for its
vinding-up, official management or liquidation or £files a

voluntary petition in hankruptceys

(iil) any member is adjudged bankrupt or insolvent;
(iv) any member files a petition or answer seeking for
itself ' - .

any reorganisation, irrangement, composition, readjustment,
liquidatien, dissolut#bn or similar relief under any statute,

[+

law or regulation;

(v) any member f£iles an answer or other . pleading
admitcing or failing to contest the material allegations of a
petition filed againgt it in any proceeding of this nature; |

(vi) any member sgeels, consents to or acquiesces in the
appointment of a trustee 4in bankruptey, receiver - or
liquidator of such member or of all or any éubstantiaispart
of its property; |

(vii) any proceeding is commenced against any member .seeking
its reorganisation, arrangement, compositidn, ‘read justment,
liquidation, dissolution or similar relief under any statute,
law or vregulation and after a period of 120 days such
proceeding has not been dismissed;

(viil) a trustee in bankruptey, receiver 'or liquidator of a
member is appointed without the consent of the member where'
such appointment has not been vacated or stayed within 90
days after the appointment or, within 90 days after the

expiration of any such stay, the appointment is not vacated;

=




(B)

(ix) the dissolution or winding up of any member which is

a separate parinershlp or limited liabillity company commences;

(x) a certificate of dissolution (or any document having
equivalent effect in any jurisdiction) of any member which is
a body corporate is filed, or the charter of any such member
is revolked and not reinstated within 90 days following the

receipt of notice of the revocation by the member; or

(x1) an event analogous to any of the events set out above

oceurs in relation to any member in any jurisdiction,

Upon the recelpt by the Directors of notice of the occurrence

of any of the events referred to in Article 16(A), the Directors

shall cause an extraordinéiyﬂgeneral meeting to take place within;

thirty days for the purposé of considering and voting on the

following resolutions (together the "Liquidation Resolutions"):-

(c)

to Article 16(B), the Board shall:-

G17RDJA 69

(i) an ordinary resolution that the Company be wound up;

(ii) an ordinary resclution that such pérson(s) as hay e .

nominated by the Directors be gppoinﬁed liquidator(é) for
such purposge; and S

'
o

(i11) a special resolution to authorise the liquidator(s) to

make distributions in specie in accordance with Regulatioﬁ §

117 of 7Table A in The Companies (Tables A to F) Regulationms
1985, ’ ~

\
,

Prior to the extraordinary general meeting convened pursdant

i
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(i) request the auditors of the Company to report on
whether the Comjtany 1s able to pay its debts and interest at

the official rate, as sét out in Section 89 of the Insolvency

 Act 1986 (or any statutory modification or ve-cnactment
thereof) and 1f the audizors' report confirms that the
Company ia able to do so, the Directors shall, within the
period given in that Section make a declaration in accbrdance
with that Section; and

(ii) use its Dest efforts to find one or more persons to

act as liquidator(s) for the purpose of winding up “the
Company's affairs and distributing its assets,

(D) Each member of the Company shall deposit at the registeved
office of the Company at least forty~elght hours before the time for
the holding of any sextracrdinary general meetlng convened pursuant
to Article 16(B) an instrument appointing the Secretary or if the
Directors so requeat in relation to any member, the Assistant
Secretary of the Company as the proxy of such member to vote in
favour of the Liquidation Resolutions, If a member has not
deposited such an instrument of proxy at the registered -office of
the Company by guch time, any Diregtor,may execute énd,deposit an
ingtrument of proxy on behalf of _.such member appeinting the
Secretary or Assistant Secretary of the Company te vote in favour of
the Liquidation Resolutions (which instrument of proxy shall be

valid notwithstanding Regulation 62) and the Directors shall enéure

that such an instrument of proxy is so executed and deposited The
failure by any member to depofit such an instrument of proxy at the
registered offiice of the Company by such time shall constitute the
authorisation by that member of each Director tec exXecute and deposit

at the registered office of the Company an instrument of proxy in

such form on behalf of that member, If an instrument of proxy in.
such form is so executed and depositéd by any Director, it shall be

irrevocable and shall supersede all previous 1nstruments of proxy

executed and deposited at the. reglsterea office of thé Company by or:

on behalf of any member

-
o

pl
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(E) At any extreordinavry general meeting convensd pursuant to
Article 16(B), those holders of shares entitled to vote and who vote
in favour of the Liquidation Rescvlutions shall ;ollectivei} have
such total number of votes on a poll as is one more\than the number
of votes which are required te be cast on such a poll fFor the
Liquidation Resolutions to be cattled. Upen such resolutions being
passed the Company shall be wound up accordingly. Any member who
has the right to vote at the meeting, or any person wvho is acting as
proXy for such member, may demand a poll in respect of the - . i
Liquidation Resolutions and Regulatien 46 gshall be construed |
accordingly,

(F Metwithstanding ﬁhe pnoviaiona of Regulatien 63, a member who
has deposited an instrument of proxy pursuant to Article 16(B), or
on  whoee behelf an  instrument of proxy has been executed and
deposited pursuant to Artiecle 16{(B), shall mot be ewntitled to attend
the extraordinary general meeting to which it relates and any Qotes
cast on the Liquidation Resolutions by any such member who attends
such mgeting ghall be invalld and shall be disregarded.

LIABTLITY OF MEMBERS

17 In the z2vent of a winding up of the Company, any member and any )
person who was a member in the perind of one year prior to the
commencement of the winding up (for the purpose of qhis Article
only, '"Members and Past Members') shall have an unlimirved 1iability.
to contribute te the assets of the Company an amount sufficient foE
the peyment of its debts and liabllities, and the expenses of’
winding up, and for the adjustment of the rights of Members and Past

Members among themgelves,
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF LIMITED COMPANY

~ AS UNLIMITED S

Company No. 1983979
The Registrar of Companies for Engrand and Wales hereby remf:es that
GOLDMAN SACHS INTERNATIONAL FINANPE

formerly registered as limited, has this day been re- reglstered under
the Companies Act 1985 as unllrmted :

Given at Companies House, London, the 23rd February 1994 -
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P i TR A S .
Sy &—or The Reg*strar Of Comnan.es,ﬁ
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COMPANIES FORM NO.123
Notice of increase
in nominal capital

Pursuint to section 123 of the Companics Acl 1985

To the Registrar ol Companies For official use Company mumber
St ety B
L_a_ b1 1983979

Namec of company

GOLDMAN SACHS INTERNATIONAL FINANCE, LIMITED

gives nolice in accordance with seetion 123 of the above Act that by resolution of the company
dated 31 January 1994he nominal capital of the company has been

increased by US$75, 000 ¢ 000 Leyond the regisiered capital of Us$50, 000 , 000

A copy of the resolution nuthorjsing the increase is attached,
The conditions {e.g. voling rights, dividend rights, winding-up rights cte,) subject to which the new

shares have been oc are to be {ssued are as follow:

Please see attached special resolutions.

Plcase tick here if

continued overleal

¥ arl D 310 ig i e
et siped M ypose B fullie O Septini PV aay

Etc

Presentor’s name address and For oflicial Use
reference (if any): General Seetion Post room T
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5.8

GOLDMAN SACHS INTERNATION FIN B. LIMITED

(Company Nunber 1983979)

At an Extraordinary General Meeting of the shareholders of
Goldman Sachs Fnternational Finance, Limited ("the Company")
held at Peterborough Court 133 Fleet Street London EC4A 2BB on
Monday 31 January 1994 at3”¥ﬁmthe following resolutions were
passed.

ORDINARY RESQLUTIONS

(i) THAT the authorised share capital of the Company be
increased by US$75,000,000 by the creation of 75,000,000
preference shares of US$1 each having attached thereto
the rights set out in Article 2 of the Articles of
Asgociation of the Company as amended by the special
resolution set out helow;

(ii) THAT pursuant to and in accordance with Section 80 of the
Companies Act 1985, the directors be generally and
unconditionally authorised to allot relevant securities
(as defined in Section 80 of the Companies Act 1985) up
to an aggregate nominal amount of US$75,000,000 in
respect of the Preference Shares provided that this
anthority, unless renewed, shall expire on the date five
years from the date on which this resolution is passed
save that the Company may before such expiry make an
offer or agreement which would or might require relevant
securities to be allotted after such expiry and the
directors may allot the relevant securities in pursuance
of such offer or agreement as if the authority conferred
hereby had not expired.

ACCOSABS WP 1




SPECTIAL RESQLUTION

THAT the Articles of Association of the Company be amended by
deleting the existing heading "Allotment of Shares" and the

existing Article 2 in its entirety and substituting the

following in its place:

"SHARE CAPITAL

2(a) The authorised share capital of the Company is the
aggregate of US$50,000,000, divided into 50,000,000
Ordinary Shares of US$1 each, and US$75,000,000, divided
into 75,000,000 Preference Shares of US§1 each.

{(b) The special rights and restrictions attaching to the

Preference Shares are as follows:

(1)

ACCOS5ARY . WP

The Preference Shares shall carry a fixed
cumulative preferential dividend at the rate of
7.2 per cent. per annum on the nominal value
thereof (exclusive of associated tax credits and
with interest accruing on a daily basis} payable
annually on the 21st day of November in respect
of the twelve months ending on that date. When a
dividend is required to be calculated for a
period of less than one year, it will be
calculated on the basis of a 360 day year
consisting of 12 months of 30 days each and, in
the case of an incomplete month, the number of
days elapsed. The right of the holders of the
Preference Shares to such dividend shall rank in
priority to any payment of dividend to the
holders of any other class of shares. Such
dividend shall be payable regardless of the
amount paid up on the Preference Shares and
Regulation 104 of Table A shall be modified
accordingly.




(ii)

(iii)

(vi)

(V)

(vi)

ACCO3ABY . 4P

On a winding up or other return of capital the
Preference Shares shall carry the right to have
the assets of the Company available for
distribution amongst the members applied in
paying to them (in priority to all shareholders
of any other class of share) the nominal amount
of the capital paid up on each Preference Share
together with a sum equal to any arrears and/or
accruals of the fixed dividend on them calculated
to the date of the return of capital and to be
payable whether or not such dividend has been
declared or earned. In the case of a partial
return of capital the sum payable in respect of
the Preference Shares shall be a proportionate
part of the sum which would have been payable on
a complete return of capital.

Except as mentioned above tlie Preference Shares
shall not confer upon 4heir holders any further
or other right or participation in the profits or
assets of the Company.

No further shares ranking in priority to or pari
passu with the Preference Shares shall be created
or issued without the consent or sanction of the
holders of the Preference Shares given in
accordance with the provisions of the Act Part V
.Chapter II.

Save as provided herein, the Preference Shares
shall rank pari passu in all respects with all
other shares in the capital of the Company.

The Ordinary Shares shall carry all further
rights to participate in profits or assets that
may arise from time to time.




{c) The Orxdinary Shares and the Preference Shares are
referred to in these Articles as the shares.

(d) The holders of each of the Ordinary Shares and the
Preference Shares shall have the following voting rights:

(1) On a shéw of hands, every hiolder of an Ordinary
Share who (being an individual) is present in
person or (being a corporation) is present by
duly authorised representative, not being
himself a member entitled to vote, shall have
the aggregate of the number of votes calculated
in accordance with the formula set out in (iii)
below (rounded up tc the nearest whole number),
and on a poll every holder of an Ordinary Share
shall have the aggregate ¢f the number of votes
calculated in accordance with the formula set
out in (iii) below (rounded up to the nearest
whole number).

(ii}) On a show of hands, every holder of a
Preference Share who (being an individual) is
present in person or (being a corporation) is
present by duly authorised representative, not
being himself a member entitled to vote, shall
have the aggregate of the numbex of votes
calculated in accordance with the formula set
out in (iii) below (rounded up to the nearest
whole number), and on a poll every holdexr of a
Preference Share shall have the aggregate of
the number of vote calculated in accordance
with the formula set out in (iii) below
(rounded up to the nearest whole number).

(iii) All Ordinary Shares in issue at any one time will

together have 75% of the total voting rights of
all the shares in the Company. All of the

ACCO5ABY WP 4




(e)

(£)

Preference Shares in issue at any one time will
together have 25% of the total voting rights of
all the shares in the Company.

Each Ordinary Share in issue will have 75% of the
total votes of all the shares in the Company
divided by the number of Ordinary Shares in
isswe. Fach Preference Share in issue will have
25% of the total votes of nll the share in the
Company divided by the number of Preference
Shares in issue,

Subject to the provisions of the Act and to any direction
to the contrary which may be given by ordinary or other
resclution of the Company, any unissued shares of the
Company (whether forming part of the original or any
increased capital) shall be at the disposal of the
directors who may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times
and for such consideration and upon such terms and
conditions as they may determine.

Section 89(1) of the Act shall not apply to the allotment

by the Company of any equity security."”

ﬁ)/wmu,a?» MLz

ecretary
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GOLDMAN SACHS INTERNATIONAL FINANCE, LIMITED

LCompany Number 19839793

1 At an Extraordinary General Meeting of the shareholders of
Goldman Sachs International Finance, Limited ("the Company")
held at Peterborough Court 133 Fleet Street London EC4A 2BB on
Wednesday 23 February 1994 atﬂ“%wwthe following resolutions
were passed,

QRDINARY RESOLUTIONS

(1) THAT the authorised share capital of the Company be
increased by US$1,530,614 by the creation of 1,530,614
Preference Shares of US$1l each to rank pari passu with
the existing Preference Shares of the Company;

(ii) THAT pursuant to and in accordancé with Section 80 of the %
Companies Act 19853, the directors be generally and
unconditionally authorised to allect relevant securities
(as defined in Section 80 of the Companies Act 1985) up

‘ ‘ to an aggregate nominal amount of US$1,530,614 in respect

of the Preference Shares provided that this authority,

unless renewed, shall expire on the date five years from
the date on which this resolution is passed save that the

Company may before such expiry make an offer or agreement

which would or might require relevant securities to be

allotted after such expiry and the directors may allot
the relevant securities in pursuance of such offer or

agreement as if the authority conferred hereby had not

explired.

ACCO6633.4p 1




THAT the Articles of Associlation of the Company be amended by

deleting the existing Article 2(a) and substituting the
followlng in its place:

"SHARE CAPITAL

2(a) The authorised share capital of the Company is
US$126,530,614 divided into 50,000,000 Ordinary Shares of

US$1l each, and 76,530,614 Preference Shares of Ussi1
each,"

I R T e R ey e Cm 7 RN
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Secretary
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¥ Inscrt Director,

] BLUEPRINT i

COMPANIES FORM NO. 123
Notice of increase
in nominal capital

Pursuant Lo section 123 of the Companics Act 1985

Company number

To the Registrar of Companies For offical pse

IEECETE R TR Y

!
I

tenvidwmunndawan

Name of company

. GOLDMAN SACHS INTERNATIONAL FINAMCE, LIMITED

gives nobice in aceordance with section 123 of the ahove Act that by resolution of the company

diree 23 February 199 nominal capitol of the company hos been

Increased by US$3,, 530, 614  beyond the registered eaplial of JS$125, 000,000

A copy of the resohirhion authorising the increase 18 attached,

‘Ihe conditions {e.g. voting dghts, dividend rights, winding.up nights ete.) subject (o which the new

shares iave been oF are to be lssucd are ag [0llow:

Please see attached resolutiuns

Please tick here if
confinued overleal

P2 fes 1994

Signcd/}u‘ Yy ﬂ[ (Llen Designation #& wr K“‘f"

v

Presentor’s name address dand For official Use
reference (if any): '} -Gieneral Section

BAKLH A MeKIENZIE
SouCUORS
GO HEY DIIGOE STROLT
LONDBON
ECAY DA
Ref ark (kv Mo




Moase do not
writo in
this margin

Pleose complato
legibly, proferably
in black type, or
bold block latterdng

"Ingert full nume
ol company

1The capy must be
prnied or in some
othor form approved
by the registrar

Sin«ert Qiroctor,
Socretary,
Aamimstrslor,
Adminisiralive
Hocaivar or Aeceiver
{Scoliand) o
apprigriate

COMPANIES FCRM No, 123

Notice of increase
in nominat capital

Pursuant to section 123 of the Companies Act 1986

To the Registrar of Companies

Name of company

For official use Company number

FeTeTeN

1 1 1 11983979

[ A |

+ GOLDMAN SACHS INTERNATIONAL FINANCE

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

dated___25 May 1994

the nominal capital of the company has been

increased by fU.5.54.,400,000 __ beyond the registered capital of 8 11.$.$126.530.614 .
A copy of tha rasolution authorising the increase is attached.t

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

shares have been or are to be issusd are as follows:

To rank par passu with existing shares of the same class.

‘Please tick here if
continued overleaf

Designations Secretary  Date /4 Jlepe ‘/12.745/~

S0 0105, il

Presentor’s name, address and
reference (if anyh

For official use

Genaral sestion ‘ Post room
JED
Peterborough Court
133 Fleet Street N '
T H m ," " I"’” "”"[“ ;i ‘EI
__ ACBAP26F R
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Company No: 1983979

THE COMPANIES ACTS 1985 TO 1989

AN UNLIMITED_COMPANY HAVING
SHARE, CAPITAL

ORDINARY_AND SPECIAL
WRITTEN RESQLUTIONS OF THE SHAREHOLDERS OF
GOLDMAN SACHS INTERNATIONAL FINANCE

We, the Undersigned, Goldman Sachs Holdings (U.K.), Goidman Sachs Futures and
Goldman Sachs Investments Burope (the "Shareholders”) being all the registered members
for the time being of the Company entitled to receive notice of and to aftend and vote at
General Meetings hereby pass the following resolutions and agree that the said resolutions,
pursuant to Regulation 53 of Table A, shall for all purposes ve as valid and effective as if
the same had been passed at a meeting of the Company duly convened and held,

Subject to and contingent upon the consent of the holders of the existing Prefercnce Shares
of US$1.00 in the capital of the Company (being redesignated as 'A’ Preference Shares
pursuant to the resolutions set out below) it is hereby:

QRDINARY RESOQLUTIONS

RESOLVED, that the authorized share capital of the Company be increased from US
$126,530,614 (comprising 50,000,000 Ordinary Shares of US $1 each and
76,530,614 Preference Shares of US $1 cach) to US $130,930,614 (comprising
50,000,000 Ordinary Shares of US $1 each, 76,530,614 A Preference Shares of US
$1 each and 440,000,000 B Preference Shares of US $0,01 each) by the ¢reation of
440,000,000 B Pxeﬁt,rencc Shares of TS $0,01 cach having the rights described in
Resolution 3 below which redesignates the existing Preference Shares of US$1 each
as 'A’ Preferenice Shares of US$1 each;

RESOLVED, that pursuant to and in accordance with Stction 80 of the Companies
Act 1985, the Dircctors be generally and uncoaditionally authorized to ullot relevant
securitics (as defined in Section 80 of the Companies Act 1985) up to an aggregate
nominal amount equal to the authorised but unissued capital, at the date hereof as
increased pursuant to the foregoing resolution, provided that this authority, unless
renewed, shall expire on the date five years from the date on which this resolution
is passed, save that the Company may before such expiry, make an offer or
agreement which would or might require relevant securities to be aliotted after such
expiry and the Directors may allot the relevant securities in pursuance of such offer
or agreement as if the authority conferred hereby had not expired,;

S,_E.C.IAL_BE,&QJLIIIQ_H

RESOLVED, that the Articles of Association of the Company be amended by:

(a)  deleting Article 2 (A) and substituting the following in its place:




(b

(©)

(d)

©

"The authorized share capital of the Company is US$130,930,614 divided into
50,000,000 Ordinary Shares of US$1.00 each, 76,530,614 A Preference
Shares of US$1.00 cach and 440,000,000 B Preference Shares of US$0.01
each.”

All references in Article 2(B) to "Preference Shares” shall b amended to be
rzferences to "A Preference Shares”,

Article 2(B) shall be amended by the insertion of the words "pari passu with
the right of the holders of the B Preference Shares but " (i) after the words "to
such dividend shall rank” in line 11 of Article 2(B)(i); and (ji) after the words
“paying to them (" in line 4 of Article 2(B)(ii)

Arsticle 2(C) shall be deleted and Articles 2(D), 2(B) and 2(F) shall be re-
numbered 2(E), 2(F) and 2{G) respectively.

The following provisions shall be inserted 49 Articley 2(C) and 2(D):

(C)  The special rights and restrictions attaching to the B Preference Shares
are as follows:

(i The B Preference Shares shall carry a fixed cumulative
preferential dividend from tha date of issue at the rate of 7.8
cents per share per annum (exclusive of associated tax credits
and with interest accruing on a daily basis) payable annually on
the 21st day of November in respect of the twelve months
ending on that date, When a dividend is required to be
caleulated for 2 period of less than one year, it will be
calculated on the basis of a 360 day year consisting of 12
months of 30 days each and, in the case of an incomplete
month, the number of days elapsed. The right of the holders
of the B Preference Shares to such dividend shall rank pari
passu with the right of the holders of A Preference Shares but
in priority to any payment of dividend to the holders of any
other class of sharcs, Such dividend shall be payable
regardiess of the amount paid up on the B Preference Shares
and Regulation 104 of Table A shall be modified accordingly.

(if)  On a winding up or other return of capital the B Preference
Shares shall carry the right to have the assets of the Company
available for distribution amongst the members applied in
paying to them (pari passu with the right of the holders of A
Preference Shares but in priority to all shareholders of any
other class of share) an amount equal to US$1.00 in respect of
cach B Preference Share together with a sum equal to any
arrears and/or accruals of the fixed dividend on them calculated
to the date of the return of capital and to be payable whether or
not such dividend has been declared or earned. In the case of
a partial return of capital the sum payable in respect of the B
Preference Shares shall be a proportionate part of the sum
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(iif)

(iv)

v)

(vid

which would have been payable on a complete return of
capital.

BExcept as mentioned above the B Preference Shares shall not
confer upon their holders any further or other right or
participation in the profits or assets of the Company.

No further shores ranking in priority to or pari passu with the
B Preference Shases shall be created or issued without the
congent or sanction of the holders of the B Preference Shares
given in accordance with the provisions of the Act Part V
Chapter 11,

Save as provided herein, the B Preference Shares shall rank
pari passu in all respeets with all other shares in the capital of
the Company.

The Qfdinary Shares shalt carry all further rights to participate
in nrofits or assets that may arise from time 10 time.

(D)  The A Preference Shares and the B Preference Shares (toggther "the

Preference Shares”) and the Ordinary Shares are referred to in these

Articles as the shares,

By: ‘(\JA’\‘ By: //é«c/ 7<7—~/

for and on Lehalf of . for and on behalf of
Gioldman Sachs Holdings (U K.) Goldman Sachs Futures

Dated: May2§994

By: K\M)@\(\’\

for and on bohalf of
Goldman Sachs Investiments Burope

We, being alt the holders of the Preference Shares (being redesignated as *A' Preference
Shares) of US$1 cach in issue hereby consent to the passing of the above resolutions and the
issue of any B Preference Shares pursuant thereto and any variation or abrogation of our

rights arising therefrom.

By VL \C O"\”’ By:

" for ind oiy-tiehalf of

for and on behalf of 3

*  Goldman Sachs Holdings (U.K.) © Goldman Sachs Futures -

FAkkuhasstarorrd.opl

L [

for and tm-behalf of
Goldman Sachs Investments Europe
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COMPANIES FORM No, 123

Rletice of increase
in norminal capital

Pursuant to section 123 of the Compantes Act 1985

To the Registrar of Companlas for official use Company number

reT-T~"
| D S | 1983879
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Name of company
+ GOLDMAN SACHS INTERNATTOMAL PINANCE

gives notice in accordance with section 123 of the above Act that by resolution of the sompany
dated_25_November 1994 the nominal capital of the company has been
increased by X uss 19,063,386 beyaond the registered canital of X us$ 130,930,614

A copy of the resolution authorising the increase is aftached.t

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have boen or are to be issusd are as oHEWEt set out in the Articles of

Association of the Cowpany.

Please tick here if
continued overigaf

Signedﬁ)ﬁmw;’ ?Z‘{{ Lep.
4

Presantor’'s name, addrass and
reference {if any}):

Designations $ag retuage Dateds o (494

i
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Company No: 1983979

WRITTEN RESOLUTIONS OF THE SHAREHOLRQERS OF
GOLDMAN SACHS INTERNATIONAL FINANCE
{the "Company")

-

We, being all the members of the Company who at the date of these written resolutions are entitled

to vote at a general meeting of the Company, resolve as follows:

3A

RESOLUTIONS

THAT the authorised share capital of the Company be increased from U$%$130,930,614
{comprising 50,000,000 Ordinary Shares of US$1 each, 76,530,614 A Preference Shares of
US$! each and 440,000,000 B Preference Shares of US$0.01 each) to US$150,600,000
{comprising 50,000,000 Ordinary Shares of US$1 each, 95,600,000 A Preference Shares of
US$1 each and 440,000,000 B Preference Shares of US$0.01 each) by the creation of
19,069,386 A Preference Shares of US$1 each having the rights set out in the Articles of
Association of the Company.

THAT pursuant to and in accordance with Section 80 of the Companies Act 1985, the
Directors be generally and unconditionally authorised to allot relevant securities (as defined
in Section 80 of Companies Act 1985) up to an aggregate nominal amount of US$29,957,160,
provided that this authority, unless renewed, shall cxplre on the date five years from the date
on which this resolution is passed, save that the (.ompany may before such expu'\{, make an
offer or agreement which would or might require relevant securities to be allotted a:ﬂex such
expiry and the Directors may atlot the relevant sec.riries in pursuance of such»,gffer or
agreement as if the authority conferred hereby had not expired. :

THAT, the Articles of Asscclation of the Company be amended by:(
(a) deleting Anticle 2(A) and substimt'lﬁg the following in its place:
“The authorised share capital of the Company is US$150,000,000, divided into

~ [
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50,000,000 Ordinary Shares of US$1 each, 95,600,000 A Preference Shares of US$1
each and 440,000,000 B Preference Shares of US$0.01 each.”

) by inserting in Article 2(F) the words "such unissued shares” after the words "or
otherwise dispose of” in line 5§ and by deletion of the word "them” immediately
following such words;

© by deleting the words "Article 4(H)" in the third line of Article 3(8) and substituting
the words "Article 4";

()] by deleting the first sentence of Article 4(A) and subs;tituting the following in its
place:

"No member may transfer any share or any interest therein except to the Company
or to a person who is a member of the Company on 1 December, 1994 and remains
a member on the date of such transfer”;

{e) by inserting in Article 4(D) the words "who was a member on 1 December, 1994
and"” after the words "to any existing member of the Company" in line 11,

3] by deleting Articie 4(H) and substituting the following in its place:
"At least two members shall, at ail times, hold shares entitling each of them to at
least one per cent. of any dividends or other distributions declared by the Company

and of any assets distributed to members on its wihding up.”

These written resolutions of sharcholders take effect as to resolution 2 as an Ocdinary Resolution and
as to resolutions 1 and 3 as Special Resolutions effective this 2.5t day of November, 1994.

GOLDMAN SACHS FUTURES " GOLDMAN SACHS HOLDINGS (U.K.)

3A 2

=




for e T}

v Patrice J. Waud _
: GOLDMAN SACHS
INVESTMENTS EUROPE

We being all the holders of the A Preference Shares in issue hereby consent to the passing of the
above resolutions and any variation or abrogation of our rights arising therefrom.

%ﬂ/éﬂ \':_") YA

Anctrew Colita f% 8 ke, Palm
GOLDMAN SACHS FUTURES GOLDMAN SACHS LDINGS (U.K.)
Ann :
(7 Pz 3 e
GOLDMAN SACHS
INVESTMENTS EUROPE

Dated: 2.8 November 1994

We being all the holders of the B Preference Shares in issue hereby consent to the passing of the
above resolutions and any variation or abrogation of our rights arising therefrom.

| ///z,./éf;., R L a/‘“\

Avctees CoutAna - (-:rgj ko falm
GOLDMAN SACHS PUTURES GOLDMAN SACHS
HOLDINGS (U.K.)
G4
Par\“rrclr. J. Wixao{_
GOLDMAN SACHS
NVESTMENTS EUROPE

Dated: 25 November 1994

3A 3.
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THE COMPANIES ACT 1985

~ AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

GOLDMAN SACHS INTERNATIONAL FINANCE

(Amended by Written Resolutions of the Company
dated 23 February 1994, 25 May 1994 and 25 November 1994)

PRELIMINARY

(A)  The regulations contained in Table A in The Companies {Tables A to ¥) Regulations
1985 (as amended $0 as to affect companies first registered on the date of incorporation of

the Company) shall, except as hereinafter provided and so far as not inconsistent with the :

provisions of these Articles, apply to the Company to the exclusion of ali other regulations
or Articles of Association. References hercin to regulations are to regulations in the said
Table A unless otherwise statedl. '

(B  Regpulations 3, 32, 34, 35 and the last sentence in Regulation 84, shall not apply ©

the Company but the regelations hereinafier contained togethér with the remaining
Regulations of Table A shall, subject to the mo&i_ﬂcations hereinafter expressed, constitute
the regulations of the Company. In addition, the words "atllleast: seven cl'ear days’ notice"
shall be substituted for the words "at least fourteen cleir days’ notice” in Regulation 38.
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SHARE CAPITAL

*2 (A)  The authorised share capital of the Company is US$150,000,000 divided into
50,000,000 Ordinary Shares of US$1 each, 95,600,000 A Preference Shares of US$1 each
and 440,000,000 B Preference Shares of US$0.01 each,

*%(B) The special rights and restrictions attaching to the A Preference Shares are as follows:

(@ The A Preference Shares shall carry a fixed cumulative preforential dividend at the
rate of 7.2 per cent, per annum on the nominal value thereof (exclusive of associated
tax credits and with interest accruing on a daily basis) payable annually on the 21st
day of November in respect of the twelve months ending on that date. When 2
dividend is required to be calculated for a period of less than one year, it will be
calculated on the basis of a 360 day year consisting of 12 months of 30 days each
and, in the case of an incomplete month, the number of days elapsed. The right of
the holders of the A Preference Shares to such dividend shall rank pari passu with the
rights of the holders of the B Preference Shares but in priority to any payment of
dividend to the holders of any other class of shares. Such dividend shall be payable
regardiess of the amount paid up on the A Preference Shares and Regulation 104 of
‘Table A shall be modified accordingly. ‘

(ii) On a winding up or other return of capital the A Preference Shares shall cacry
the right to have the assets of the Company available for distribution amongst the
members applied in paying to them (pari passu with the rights of the holders of the
B Preference Shares but in priority to all shareholders of any other class of share) the
nominal amount of the capital paid up on each A Preference Share together with a
sum equal to any arrears and/or accruals of the fixed dividend on them calculated to
the date of the return of capital and to be payable whether or not such dividend has
been declared or earned, In the case of a partial return of capital the sum payable in
respect of the A Preference Shares ghall be a proportionate part of the sum which

would have been payable on & cormsflete return of capital,

) * Article 2(A) substituted pursuant to ﬁ"Wri\iic}:g‘ﬁesolution of the Company dated 25 November
o 1994. | . o
ok Article 2(B) amended pursuant to Written Resolutions of the Company dated May 25, 1994.

2




*©

(iii)  Except as mentioned above the A Preference Shares shall not confec upon

their holders any further or other right or participation in the profits or assets of the
Company,

(iv)  No further shares ranking in priority o or pari passu with the A Preference
Shares shail be created or issued without the consent or sanction of the holders of the
A Preference Shares given in accordance with the provisions of the Act Part V
Chapter II,

) Save as provided herein, the A Preference Shares shall rank pari passu in all
respects with all other shares in the capital of the Company.

The special rights and restrictions attaching to the B Preference Shares are as follows:

() The B Preference Shares shall carry a fixed cumulative preferential dividend
from the date of issue at the rate of 7.8 cents per share per annum (exclusive
of associated tax credits and with interest accruing on a daily basis) payable
annually on the 215t day of November in respect of the twelve months ending
on that date, When a dividend is required to be calculated for a period of
less than one year, it will be cafeulated on the basis of a 360 day year
consisting of 12 months of 30 days cach and, in the case of an incomplete
month, the numbes of days elapsed. The right of the holders of the B

Preference Shares to such dividend shall rank pari passu with the right of the -

holders of any other class of shares, Such dividend shail be payable
regardless of the amount paid up on the B Preference Shares and Regulation
104 of Table A shall be modified accordingly.

(i)  On a winding up or other return of capital the B Preference Shares shall
carry the right to have the assets of the Company available for distribution
amongst the members applied in paying to them (pari passu with the right of
the holders of A Preference Shares but in priority to all shareholders of any
other class of share) an amount equal to US$1.00 in respect of each B

*

Article 2(C) substituted pl;rsuant to a Written Resolution of the Comjprany dated 25 May 1934,

.




(i)

@iv)

)

(vi)

Preference Share together with a sum equal to any arrears and/or accruals of

the fixed dividend on them calculated to the date of the return of capital and
to be payable whether or not such dividend has been declared or earned. In
the case of a partial return of capital the sum payable in respect of the B
Preference Shares shall be a proportionate part of the sum which would have
been payable on a complete return of capital.

Except as mentioned above the B Preference Shares shall not confer upon
their holders any further or other right or participation in the profits or assets
of the Company,

No further shares ranking in priority to or pari passu witl: the B Preference
Shares shall be created or issued without the conseat or sanction of the
holders of the B Preference Shares given in accordance with the provisions
of the Act Pact V Chapter II,

Save as provided herein, the B Preference Shares shall rank pari passu in all
respecis with all other shaces in the capital of the Company.

The Ordinary Shares shall carry all further rights to participate in profits or
assets that may arise from time to time,

*(D) The A Preference Shares and the B Preference Shares (tbgether "the Preference
Shares") and the Ordinary Shares are refecred to in these Articles as "the shares”.

i (E)  The holders of each of the Ordinary Shares and the Preference Shares shall have the
following voting rights:

@

On a show of hands, every holder lof an "Ordinary Share who (being an
individual) is present in person or (heing a corporation) 'is present by duly

- authorised representative, not being himself a member entitled to vote, shall

have the aggregate of the number of votes calculated in accordance with the
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formula set out in (fii) below (rounded up to the nearest whole nufhber), and

* Article 2(D) substituted pursuant to a Written Resolution of the Company dated 25 Ma§‘1994.
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on a poll every holder of an Ordinary Share shall have the aggregate of the

number of votes calculated in accordance with the formula set out in (ii)

below (rounded up to the nearest whole number).

(ii) On a show of hands, every holder of a Preference Share who (being an
individual) is present in person or (being a corporation) is present by duly !
authorised representative, not being himself a member entitled to vote, shall \
have the aggregate of the number of votes calculated in accordance with the
formula set out in (iii) below (rounded up to the nearest whole number), and
on a poll every holder of a Preference Share shall have the aggregate of the
number of votes calculated in accordance with the formula set out in (iii)

below (rounded up to the nearest whole number),

(iii}  All Ordinary Shares in issue at any one time will together have 75% of the
total voting rights of all the shares in the Company. All of the Preference
Shares in issue at any one time will together have 25% of the total voting

rights of all the shares in the Company.

Each Ordinary Share in issue will have 75% of the total votes of all the shares in the
Company divided by the number of Ordinary Shares in issue. Each Preference Share
in issue will have 25% of the total votes of all the shares in the Company divided by

the number of Preference Shareg in issue,

* (F) Subject to the provisions of the Act and to any direction to the contrary which may
be given by ordinary or other resolution of the Company, any unissued shares of the
Company {whether forming part of the original or any increased capital) shall be at
the disposal of the directors who may ofter, allot, grant options over or otherwise
dispose of such unissued shares to such persons, at such times and for such

consideration and upon such terms and conditions as they may determine,

(G)  Secction 89(1) of the Act shall not apply to the allotment by the Company of any
equity security.

* Article 2(F) amended pursuant to a Written Resolution of the Company dated 25 November, 1994,




3 (A) G) Pursuant to and in accordance with Section 80 of the Companies Act 1985 the

*

*4

Directors shall be generatly and unconditionally authorised to exercise during the period of
five years from the date of the adoption of these Articles all the powers of the Company %0

allot relevant securitics vp to an aggregate nominal amount referred to in Article 2.

(i) By such authority the Directors may make offers or agreements which would or might

require the allotment of relevant securities after the expiry of such period.

(iii)  Words and expressions defined in or for the purposes of the said Section 80 shall bear

the same meanings in this Article,

(iv)  No share may be allotted for cash in a currency other that that in which it is
denominated and no share may be allotted for a consideration other than cash uniess the value
ascribed thereto is denominated in the same currency as that share,

(B) Notwithstanding the foregoing, the Directors’ authority to allot shares under this Article shall
be limited to allotments which would not cause any member(s) to be in breach of Article 4,

TRANSFER OF SHARES

(A) No member may transfer any share or any interest therein except to the Company or to a
person who was a member of the Company on | December, 1994, The Directors shall not
recognise and shall decline to register any instrument purporting to transfer any share or any
interest therein in violation of the foregoing restriction and any such purported transfer shall be
null and void. Regulations 23, 27 and 28 shall be construed accordingly and Regulations 24 to
26 and 29 to 31 shall not apply.

(B) For purposes of this Article 4, the term “transfer” means, with respect to any share of the
Company or any interest therein, the transfer, sale, assignment or mortgage of the share or any
interest therein, the creation or permission to subsist of any pledge, lien, charge or other
encumbrance with respect to the share or any interest therein, the grant of any option, interest or
ather rights with respect to the share or any interest thercin, or any other disposition of the share

¥

Articles 3(B) and 4(A) amended putsuant to a Written Resolution of the Company dated 25
November, 1994, '
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or any interest or rights in the share or any part thereof,

{C} No transfer or purported transfer by a member of any share or any interest therein in violation
of the restrictions of paragraph (A) whether or not the transferee or purported transferee ig entered
on the Register of Members shall be effective to confer upon the purported transferee rights (i)
to receive dividends, (ii) to receive a share of the net assets of the Company upon its winding up,
(iii) otherwise to participate in distributions of the property or assets of the Company (iv} to
receive notice of meetings of the Company, (v) to attend meetings of the Company or (vi) to vote
on any matter.

* (D) Any person who becomes entitled 10 a share in the Company by operation of law shail have
his rights restricted in the same manner as if he had had a share transferred to him in violation of
paragraph (A) and shall, therefore, be subject to the restrictions set out in paragraph (C). Any
person who becomes entitled to a share in the Company by operation of law shall have the right
and be obliged within twenty-eight days of becoming s¢ entitled to transfer the relevant share to
the Company or, if so required by the Company by notice given within fourteen days of the
Company becoming aware of the fact that this provision applies in relation to the relevant share,
t0 any existing member of the Company who was a member on 1 December, 1994 whom the
Company may nominate for that purpose. Any existing member so nominated by the Company
shall be vbliged to acquire the relevant shares in accordance with this paragraph (D) and paragraph

(B).

(E) The price per share at which shares are required to be transferred in accordance with
paragraph (D) shall be the ameunt which would have been payable in respect of thie relevant shares
to the shareholder previously holding those shares if the Company had been wound up on the first

day of the financial year in which the transfer by operation of law occurs, A certificate of the
auditor of the Company as to the price payable pursuant {o this provision shall be final and
binding,

(Fy If the Holder holds more than one class of shares, the provisions of paragraphs (D) and (E)
shall apply with respect to each class of shares amd such paragraphs shall be construed accordingly.

*  Articles 4(D) amended pursuant to a Written Resnlution of the Company dated 25 Novem‘.:;‘f:.\ﬁr, ‘
1994, o }
|
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(G) The directors shall cause the share certificates of the Company to bear 4 legend making

reference to the restrictions contained in this Article.
*  (H) Atieast two members shall, at all times, hold shares entitling each of them to at least one per

cent, of any dividends or other distributions declared by the Company and of any assets distributed
to membéxs on its winding up.

ALTERATION OF SHARE CAPITAL
5 The Company may by special resolution:-

(@) increase its share capital by such sum to be divided into shares of such amount as the
resolution may prescribe;

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

existing shares;
(c) subdivide its shares, or any of them, into shares of a smaller amount than its existing shares;

(d) cancel any shares which at the date of the passing of the resolution have not been taken or
agreed to be taken by any person; and ‘

(e) reduce its share capital and any share premium dccount in any way.

PROCEEDINGS AT GENERAL MEETINGS

6 Inthe case of a corporation a resolution in writing may be signed on its behalf by a Director or
the Secretary thereof or by its duly appointed attorney or duly authorised representative. Regulation
53 shalf be extended accordingly. -

*  Articles 4(H) amended pursuant to a Written Resolution of the Comp'any dated 25 November,
1994, "

ok
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7  An instrument appointing a proxy (and, where it is signed on behalf of the :ppointer by an

attorney, the letter or power of attorney or a duly certified copy thereof) must either Lz devivered at
such place or one of such places (if any) as may be specified for that purpose in or by way of note to
the notice convening the meeting (or, if no place is so specified, at the registered office) before the time
appointed for holding the meeting or adjourned meeting or (in the case of a poll taken otherwise that
at or on the same day as the meeting or adjourned meeting) for the taking of the peoll at which it is to
be used or be delivered to the Secretary (or the chairman of the meeting) on the day and at the place
of, but in any event before the time appointed for holding, the meeting or adjourned meeting or poll.
An instrument of proxy shall not be treated as valid until such delivery shall have been effected.
Regulation 62 shall not apply.

NUMBER OF DIRECTORS

8  Subject as hereinafter provided the Directors shall not be less than one in number. Regulation 64
shall be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

9  (A) Each Director may exercise all the powers of the company and Regulation 70 shall be
extended accordingty. .
(8) In addition to the powers to delegate contained in Regulation 72, the Directors may delegate
any of their powers to any committee consisting of one or more Directors and any one or more
co-opted persons. The Directors may authorise the co-option to a committee of persons other than
Directors and for such co-opred members to have voting rights as members of the committee,
Each Director may delegate any or all of his powers to another person. Any committee, person
or Director to whom powers have been delugated may sub-delegate any of those powers to any
Director, or to any other person. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10 The Directors shall not be subject to retirement by zotation and. references thereto in Regulations
73 to 80 shall be disregarded.




DISQUALIFICATION AND REMOVAL OF DIRECTORS

11 The office of a Diretior shall be vacated in any of the events specified in Regulation 81 and also
if he shall in writing offer to resign and the Directors shall resolve to accept such offer or if he shal}
have served upon him a notice in writing signed by all his co-Directors (being at least two in number)
removing him from office as Director, but so that in the case of a Managing Director such removal
shall be deemed an act of the Company and shall have effect without prajudice to any ¢laim for damages

for breach of any contract of service between him and the Company.
REMUNERATION OF DIRECTORS

12 Any Director who serves on any committee, or who otherwise performs services which in the
opinion .of the Directors are outside the scope of the ordinary duties of a Direstor, may be paid such
extra remuneration by way of salary, commission or otherwise, as the Directors may determine.
Regulation 82 shall be extended accordingly.

INSURANCE

13 Without prejudice to the provisions of Regulation 87, the Directors shall have the power to
purchase and maintain insurance for or for the benefit of any persons who are or were at any time
Directors, officers, employces or auditors of the Company, or of any other company which is its
holding company or in which the Company or such holding company has any interest whether direct
or indirect or which is in any way allied to or associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company, or who are or were at any time trustees
of any pension fund in which employees of the Company or of any other such company ox subsidiary
undertaking are interests, including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or omission in the actwal or
purported execution and/or discharge of their duties and/or in the exercise of purported exercise of their
powers and/or otherwise in relation {o their duties, powers or offices in relation to the Company or any
other such company, subsidiary undertaking or pension fund; for the purposes of this Article *holding
company” and "subsidiary undertaking” shall have the same meanings as in the Companies Act 1789.

'
o
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PROCEEDINGS OF DIRECTORS

14 (A) On any matter in which a Director is in any way interested he may nevertneless vote and be

taken into account for the purposes of a quorum and (save as otherwise agreed) may retain for his
own absolute use and benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 to 98 shall not apply.
(B) Meetings of Directors may be conducted by conference telephone conversation or by some
Directors meeting together and others being able to hear and be heard by means of telephone
loudspeaker or other telecommunication system and Directors who participate in meetings so
conducted shall be deemed to have been present thereat and to have formed part of the quorum
thereof, The certificate of the Secretary shall be conclusive evidence that a meeting was conducted
in accordance with this paragraph,

INDEMNITY

15 Subject to the provisions of and so far as may be permitted by law, every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the execution and discharge of his
duties or in relation thereto including any liability incurred by him in defending any proceedings, civil
or criminal, which relate to anything done or omitted or alleged to have been done or omitted by him
as an officer or employee of the Company and in which judgment is given in his favour (or the
proceedings are otherwise disposed of without any finding or admission of any material breach of duty
on his part) or in which he is acquired or in connection with any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by the Court. Regulati¢si 118 shall
not apply. a

AUTOMATIC WINDING UP

16 (A) Upon the occurrence of any of the following events the Company is‘tJo be dissolved and the
provisions of Articles 16(B} io (F) shall apply:-
{1 any member makes a general assignment, arrangement or composition fof the benefit
of its creditors;

11




(i) any member has a resolution passed for its winding-up, official management or

liquidaticn or files a voluntary petition in bankruptcy;
(iii)  any member is adjudged bankrupt or insolvent;

{iv) any member files a petition or answer seeking for itself any reorganisation,
~ arrangement, composition, readjustment, liquidation, dissolution or simifar relief

under any statute, law or regulation;

()] any member files an answer or other pleading admitting or failing to contest the
material allegations of a petition filed against it in any proceeding of this nature;

(vi)  any member secks, consents to or acquiesces in the appointment of a trustee in
bankruptcy, receiver or liquidator of such member or of all or any substantial part
of its property;

(vii) any proceeding is commenced against any member seeking its reorganisation,
arrangement, composition, readjustment, liquidation, dissolution or similar relief 5
under any statute, law or regulation and after a period of 120 days such proceeding -
has not been dismissed;

(viii)  a trustee in bankraptey, receiver or liquidator of a member is appointed without the
consent of the member where such appointment has not been vacated or stayed within
90 days after the appointment or, within 90 days after the expiration of any such stay,
the appointment is not vacated;

(ix)  the dissolution or winding up of any member which is a separate partnership or
limited liability company commences; |

) a certificate of dissolution (or any document having equivalent effect in any

Jurlsdiction) of any member which is a body corporate is filed, or the charter of any
such member is revoked and not reinstated within 90 days following the receipt of

notice of the revocation by the member; or




(xi)

an event analogous to any of the events set out above occurs in relation to any
member in any jurisdiction.

(B) Upon the receipt by the Directors of notice of the occurrence of any of the events referred

to in Article 16(A), the Directors shall cause an extraordinary general meeting to take place within

thirty days for the purpose of considering and voting on the following resolutions (together the

"Liquidation Resolutions™):-

(D

(i)

(iif)

an ordinary resolution that the Company be wound up;

an ordinary resolution that such person(s) as may be nominated by the Directors be
appointed liguidator(s) for such purpose; and

a special resolution to authorise the liquidator(s) to make distributions in specie in
accordance 'with Regulation 117 of Table A in The Companies (Tables A to F)
Regulations 1985,

(C) Prior to the extraordinary general meeting tonvened pursuant to Article 16(B), the Board

shall:-

(i

(if)

request the auditors of the Company to report on whether the Company is able to pay
its debts and interest at the official rate, as set out in Section 89 of the Insolvency Act
1986 (or any statutory modification or re-enactment thereof) and if the auditors’
report confirms that the Company is able to do so, the Directors shail, within the
period given in that Section make a declaration in accordance with that Section; and

use jts best efforts to find one or more persons to act as liquidator(s) for the purpose
of winding up the Company’s affairs and distributing its assets,

(D) Each member of the Company shall deposit at the registered office of the Company at least

forty-eight hours before the time for the holding of any extraordinary general meeting convened

pursuant to Article 16(B) an instrument appointing the Secretary or if the Directots so request in

relation to any member, the Assistant Secretary of the Company as the proxy of such member to

vote in favour of the Liquidation Resolutions, If a member has not deposited such an instrument

of proxy at the registered office of the Company by such time, any Director may execute and
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deposit an instrument of proxy on behalf of such member appointing the Secretary or Assistant
Secretary of the Company to vote in favour of the Liquidation Resolutions (which instrument of
proxy shalt be valid notwithstanding Regulation 62) and the Directors shall ensure that such an
instrument of proxy is so executed and deposited. The failure by any member to deposit such an
instrument of proxy at the registered office of the Company by such time shall constitute the
authorisation by that member of each Director to execute and deposit at the registered office of
the Company an instrument of proxy in such form on behalf of thut member. If an instrument of
proxy in such form is so executed and deposited by any Director, it shall be irrevoczble and shall
supersede all previous instruments of proxy executed and deposited at the registered office of the
Company by or on behalf of any member.

(E) At any extraordinary general meeting convened pursuant to Article 16(B), those holders of
shares entitled to vote and who vote in favour of the Liquidation Resolutions shall collectively have
such total number of votes on a poll as is one more than the number of votes which are required
to be cast on such a poll for the Liguidation Resolutions to be carried. Upon such resolutions
being passed the Company shall be wound up accordingly. Any member who has the right to vote
at the meeting, or any person who is acting as proxy for such member, may demand 2 poll in
respect of the Liquidation Resolutions and Regulation 46 shall be construed accordingly.

(F) Notwithstanding the provisions of Regulation 63, a member who has deposited an instrument
of prexy pursuant to Article 1G(B), or on whose behalf an instrument of proxy has been executed
and deposited pursuant to Article 16(B), shall not be entitled to attend the extraordinary general
meeting to which it retates and any votes cast on the Liquidation Resolutions by any such member
who attends such meeting shall be invalid and shall be disregarded.

LIABILITY OF MEMBERS

In the event of a winding up of the Company, any member and any person who Was a member
in the period of one year prior to the commencement of the winding up (for the purpose of this
Article only, "Members and Past Members”) shall have an unlimited liability to contribute to the
assets of the Company an amount sufficient for the payment of its debts and liabilities, and the
expenses of winding up, and for the adjustment of the rights of Members and Past Members

among themselves.

14
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

GOLDMAN SACHS INTERNATIONAL FINANCE

{Amended by Written Resolutions of the Company
dated 23 February 1994, 25 May 1994 and 25 November 1994)

PRELIMINARY

i (A)  Theregulations contained in Table A in The Companies (Tables A to F) Regulations
1985 (as amended so as to affect companies first registered on the date of incorporation of
the Company) shall, except as hereinafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the exclusion of all other regulations
or Articles of Association, References herein to regulations are to regulations in the said
Table A unless otherwise stated,

(2] Regulations 3, 32, 34, 35 and the last sentence in Regulation 84, shall not apply to
the Company but the regulations hereinafter contained together with the remaining
Regulations of Table A shali, subject to the modifications hereinafter expressed, constitute
the regulations of the Company. In addition, the words "at least seven clear days’ notice”

shall be substituted for the words "at least fourteen clear days’ notice” in Regulation 38.

T
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SHARE CAPITAL

*2 (A)  'The suthorised sharc capital of the Company is US$150,000,000 divided into
50,000,000 Ordinary Sharcs of US$! each, 95,600,000 A Preference Shares of US$1 each
and 440,000,000 B Preference Shares of US$0.01 each.

**(B) The special rights and restrictions attaching to the A Preference Shares are as follows:

(i) The A Preference Shares shall carry a fixed cumulative preferential dividend at the
rate of 7.2 per cent, per annum on the nominal value thereof (exclusive of associated
tax credits and with interest accruing on a daily basis) payable annually on the 215t
day of November in respect of the twelve months ending on that date. When a
dividend is required to be calculated for a period of less than one year, it will be
caleulated on the basis of a 360 day year consisting of 12 months of 30 days each
and, in the case of an incomplete month, the number of days elapsed. The right of
the holders of the A Preference Shares to such dividend shall rank pari passu with the
rights of the holders of the B Preference Shares but in priority to any payment of
dividend to the holders of any other class of shares, Such dividend shall be payable
regardless of the amount paid up on the A Preference Shares and Regulation 104 of
Table A shall be modified accordingly.

(if) On a winding up or other return of capital the A Preference Shares shall carry
the right to have the assets of the Company available for distribution amongst the
members applied in paying to them {pari prssu with the rights of the holders of the
B Preference Shares but in priority to all sharcholders of any other class of sh-re) the
nominal amount of the capital paid up on each A Preference Share together with a
sum equal to any arrears and/or accruals of the fixed dividend on them calculated to
the date of the return of capital and to be payable whether or not such dividend has
been declared or earned. Ti the case of a partial return of capital the sum payable in
respect of the A Preference Shares shall be a proportionate [f,r:b of the sum which
would have been payable on a complete return of capital.

* Article 2(A) substituted pursuant to a Written Resolution of the Company dated 25 November |

1994,
*E Article 2(B) amended pursuant to Written Resolutions of the Company dated May 25, 1994,
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(i)  Except as mentioned above the A Prefersnce Shares shall not confer upon

thelr holders any further or other right or padicipation in the profits or assets of the
Company.

(iv)  No further shares ranking in priority to or pari passu with the A Preference
Shares shall be created or issued without the consent or sanction of the holders of the
A Preference Shares given in accordance with the provisions of the Act Part V
Chapter 11,

v) Save as provided herein, the A Preference Shares shall rank pari passu in all
respects with all other shares in the capital of the Company,

The special rights and restrictions attaching to the B Preference Shares are as follows:

(i} The B Preference Shares shall carry a fixed cumulative preferential dividend
from the date of issue at the rate of 7.8 cents per share per annum (exclusive
of associated tax credits and with interest accruing on a daily basis) payable
annually on the 21st day of November in respect of the twelve months ending
on that date. When a dividend is required to be calculated for a period of
less than one year, it will be calculated on the basis of a 360 day year
consisting of 12 months of 30 days cach and, in the case of an incumpiete
month, the number of days elapsed, The right of the holders of the B
Preference Shares to such dividend shall rank pari passu with the right of the
holders of any other class of shares. Such dividend shall be payable
regardless of the amount paid up on the B Preference Shares and Regulation
104 of Table A shall be modified accordingly.

(i)  On a winding up or other return of capital the B Preference Shares shall
carry the right to have the assets of the Company available for distribution
amongst the members applied in paying to them (pari passu with the right of
the holders of A Preference Shares but in priority to all shareholders of ainy
other class of share) an amount equat to 2J$$1.00 in respect of each B

E

Article 2(C) substituted pursuant to a Writlen Resolution of the Company dated 25 May 1994,
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Preference Shace together with a sum equal to any arrears and/or accruals of
the fixed dividend on them calculated 1o the date of the return of capital and
to be payable whether or not such dividend has becn declared or earned. In
the case of a partiul return of capital the sum payable in respect of the B
Preference Shares shall be a proportionate part of the sum which would have

been payable on a complete return of capital,

(tii Except as mentioned above the B Preference Shares shall not confer upon
their holders any further or other right or participation in the profits or assets
of the Company.

(iv)  No further shares ranking in priority to or pari passu with the B Preference
Shares shall be created or issued without the consent or sanction of the
holders of the B Preference Shares given in accordance with the provisions
of the Act Part V Chapter 11,

) Save as provided hercir, the B Preference Shares shall rank pari passu in all

vespects with all other shares in the capital of the Company.

(vit  The Ordinary Shares shall carry all further rights to participate in profits or
assets thay may arise from time to time.

*D) The A Preference Shares and the B Preference Shares (together “the Preference
Shares") and the Gidinary Shares are referred to in these Articles as "the shares”,

(E) The holders of each of the Ordinary Shares and the Preference Shares shall have the
following voting rights:

()] On a show of hands, every holder of an Ordinary Share who (being an
individual) is present in person or (being a corporation) is present by duly
authorised representative, not being himself a member entitled to vote, shall
have the aggregate of the number of votes calculated in accordance with the

5

formula set out in (jii) below (rounded up to the nearest whole number), and

*

Article 2(D) substituted pursuant to a Written Resolution of the Company dated 25 May 1994,
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on a poll every holder of an Qrdinary Share shall have the aggregate of the
number of votes calculated in accordance with the formula set out in (jif)

below (rounded up to the nearest whole number).

(ii) On a show of hands, every holder of a Preference Share who (being an
individual) is present in person or (being a corporation) is present by duly
authorised representative, not being himself a member entitled to vote, shall
have the aggregate of the number of votes calculated in accordance with the
formula set out in (iii) below (rounded up to the nearest whole number), and
on a poli every holder of a Preference Share shall have the aggregate of the
number of votea calculated in accordance with the formula set out in (iii)
below (rounded up to the nearest whole number).

(i) Al Ordinary Shares in issue at any one time will together have 75% of the
total voting rights of all the shares in the Company. All of the Preference
Shares in issue at any one time will together have 25% of the total voting
. rights of all the shares in the Company,

. Each Ordinary Share in issue will have 75% of the total votes of all the shares in the
Company divided by the number of Ordinary Shares in issue, Each Preference Share
in issue will have 25% of the total vates of all the shares in the Company divided by
the number of Preference Shares in Issue,

% (F) Subject to the provisions of the Act and to any direction to the contrary which may
be given by ordinary or other rasolution of the Company, any unissued shares of the
Company (whether forming part of the oriyinal or any increased capital) shall be at

the disposal of the directors who may offer, allot, grant options over or otherwise
dispose of such unissued shares to such persons, at such times and for such

consideration and upon such terms and conditions as they may determine,

(G)  Section 89(1) of the Act shall not apply to the allotment by the Company of any
equlity security.

*  Article 2(F) amended pursuant to a Written Resojution of the Company dated 25 November, 1994,




3 (A (D) Pursuant to and in accordance with Section 80 of the Companies Act 1985 the

*4

Directors shall be generally and unconditionally authorised to exercise during the period of
five years from the date of the adoption of these Articles all the powers of the Company to
allot relevant securities up to an aggregate nominal amount referred to in Article 2.

(il By such authority the Dircctoi s may make offers or agreements which would or might
require the allotment of relevant securities after the expiry of such period.

(i)  Words and expressions defined in or for the purposes of the said Section 80 shall bear
the same meanings in this Article,

(iv)  No share may be allotted for cash in a currency other that that in which it is
denominated and no share may be allotted for # consideration other than cash unless the value
ascribed thereto is denominated in the same curreney as that share,

(B) Notwithstanding the foregoing, the Directors’ authority to allot shares under this Article shall
be limited to allotments which would not cause any member(s) to be in breach of Article 4.

TRANSFER OF SHARES

(A) No member may teansfer any share or any interest therein except to the Company or 10 a
person who was a member of the Company on 1 December, 1994 and remains a member on the
date of such transfer, The Directors shall not recognise and shall decline to register any
instrument purporting to transfer any share or any interest therein in violation of the foregoing
restriction and any such purported transfer shall be null and void. Regulations 23, 27 and 28 shatl
be construed accordingly and Regulations 24 1o 26 and 29 to 31 shall not apply.

(B) For purposes of this Auticle 4, the tlerm "transfer” mieans, with respect to any share of the
Company or any interest therein, the transfer, sule, assignment or mortgage of the share or any
interest therein, the creation or permission to subsist of any pledge, lien, charge or other
encumnbrance with respest to the share or any interest therein, the grant of any option, interest or
other rights with respect to the share or any interest therein, or any other disposition of the share
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Articles 3(B) and 4(A) amended pursuant to a Written Resolution of the Company dated 25
November, 1994,
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or any interest or rights in the share or any part thereof.

(C) No transfer or purported transfer by a member of any share or any interest therein in violation
of the restrictions of paragraph (A) whether or not the transferee or purported transferee is entered
on the Register of Members shall be effective to confer upon the purposted transferee rights (i)
to receive dividends, (it) to receive # share of the net assets of the Corapany upon its winding up,
(ili} otherwise to participate in distributions of the property or assets of the Company (iv) to
receive notice of meetings of the Company, (v) to attend meetings of the Company or (vi) to vote
on any matter,

{D) Any person who becomes entitled to a share in the Company by operation of law shall have
his rights restricted in the same manner 4s if he had had a share transferred to him in violation of
paragraph (A) and shall, therefore, be subject to the restrictions set out in paragraph (C). Any
person who becomes entitled to a share in the Company by operation of Jaw shall have the right
and be obliged within twenty-cight days of becoming 5o entitled (0 transfer the relevant share to
the Company or, if so required by the Company by notice given within fourteen days of the
Company becoming aware of the fact that this provision applies in relation to the relevant share,
to any existing member of the Company who was & member on | December, 1994 and whom the
Company may nominate for that purpose, Any existing member so nominated by the Company
shall be obliged to acquire the relevant shares in accordance with this paragraph (D) and paragraph
(E).

(E) The price per share at which shares are required to be transferred in accordance with
parageaph (D) shall be the amount which would have been payable in respect of the refevant shares
to the sharcholder previously holding those shares if the Company had been wound up on the first
day of the financial year in which the transfer by operation of law occurs, A certificate of the
auditor of the Company as to the price payable pursuant to this provision shall be final and
binding,

(F) If the Holder holds more than one class of shares, the provisions of paragraphs (D) and (E)
shall apply with respect to each class of shares and such paragraphs shall be construed accordingly.

Articles 4(D) amended pursuant to a Written Resolution of the Company dated 25 November,
1994,




(G) The dircctors shall cause the share centificates of the Company to bear a legend making

weference to the restrictions contained in this Article.
*  (H) Atleast two members shall, at all times, hold shares entitling each of them 10 at least one per

cent. of any dividends or other distributions declared by the Company and of any assets distributed
to members on its winding up,

ALTERATION OF SHARE CAPITAL
S The Company may by special resolution:-

(a) increase its share capital by such sum to be divided into shares of such amount as the
resolution may prescribe;

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

(c) subdivide its shares, or any of them, into shares of a smaller amount than its existing shares;

(d) cancel any shares which at the date of the passing of (he resolution have not been taken or
agreed to be taken by any person; and

(¢) reduce its share capital and any share premium account in any way.

i PROCEEDINGS AT GENERAL MEETINGS

6 In the case of a corporation a resolution in writing may be signed on its behalf by a Director or
the Secretary thereof or by its duly appointed attorney or duly authorised representative. Regulation
53 shall be extended accordingly.

*  Articles 4(H) amended pursuant to a Written Resolution of the Company dated 25 November,
1994, /




7 An instrument appointing a proxy (and, where it is signed on behalf of the appointer by an

attorney, the letter or power of attorney or a duly certified copy thereof) must either be delivered at
such place or one of such places (if any) as may be specified for that purpose in or by way of note to
the notice convening we meeting (or, if ro place is so specified, at the registered office) before the time
appointed for holding the meeting or adjuurned meeting or (in the case of a poll taken otherwise that
at or on the same day as the meeting or adjovrned meeting) for the taking of the poll at which it is to
be used or be delivered 1o the Secretary (or the chairman of the meeting) on the day and at the placs
of, but in any event before the time appointed for holding, the meeting or ad,ourned mesding or poll.
Arn instrument of proxy shall not be treated as valid until such delivery shill have been effected.
Regulation 62 shall not apply.

NUMBER OF DIRECTORS

8  Subject as hereinafter provided the Directors shall not be Jess than one in numbar, Regulation 64
shall be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

9  (A) Each Director may exercise all the powers of the company and Regulation 70 shall be
extended accordingly,

{B) In addition to the powers 10 delegate contalned in Regulation 72, the Directors may delegate
any of thelr powers 1o any committee consisting of one or more Dicectors and any one or more
co-opted persons, The Direstors may authorise the co-option to a committee of persons other than
Directors and for such co-opted members 10 have voling rights as members of the committee.
Each Director may delegate any or all of his powers to another person, Any committee, person
or Director 10 whom powers have been delegated may sub-lelegate any of those powers to any
Director, or to any other person, Regulation 72 shall be modified accordingly,

APPOINTMENT AND RETIREMENT OF DIRECTORS

10  The Directors shall not be subject to retirement by rotation and references thereto in Regulations
73 to 80 shall be disregarded.




DISQUALIFICATION AND REMOVAL OF DIRECTORS

11 ‘The office of a Director shall be vacated in any of the eveats specified in Regulation 81 and also
i he shall in writing offer to resign and the woectors shall resolve 1o accept such offer or if he shall
have served upon him a notice in writing signed by all his co-Directors (being at least two in number)
removing him from office as Director, but so that in the case of a Managing Director such removal
shall be deemed an act of the Company and shall have effect without prejudice to any claim for damages

for Lreach of any contract of service between him and the Company.
REMUNERATION OF DIRECTORS

12 Any Director who serves on any committee, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a Director, may be paid such
extra Temuneration by way of salary, commission or otherwise as the Dircctors may determine.
Regulation 82 shall be extended accordingly.

INSURANCE

13 Without prejudice to the provisions of Regulation 87, the Directors shall have the power to
purchase and maintain insurance for or for the benefir, of any persons who are or were at any time
Directors, officers, employess or auditors of the Company, or of any other company which is its
holding company ot in which the Company or such holding company has any interest whether direct
or indirect or which is in any way allied to or associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company, ot who are Or were at any time trusiees
of any pension fund in which employees of the Company or of any other such company or subsidiary
undertaking are intcrests, including (without prejudice to the gencratity of tne foregoing) insurance
against any liability incurred by such persons in respect of any act or omission in the actual or
purported execution and/or discharge of their duties and/or in the exercise of purported exercise of their
powers and/or otherwise in relation to their duties, powers or offices in relation to the Company or any
otler such company, subsidiary undertaking oz pension fund; for the purposes of this Article "holding
company” and ° subsidiary undertaking” shall have the sume meanings as in the Companies Act 1989,
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PROCEEDINGS OF DIRECTORS

14 (A) On any matter in which a Director is in any way interested he may nevertheless vote and be
taken into account for the pu:poses of a quorum and (save as otherwise agreed) may retain for his
own absolute use and benefit all profits and advantages directly or indirectly accruing to him

thercunder or in consequence thereof, Regulations 94 to 98 shall not apply.

(B} Meetings of Directors may be conducted by conference telephone conversation or by some
Directors meeting together and others being uble to hear and be heard by means of telephone
loudspeaker or other telecommunication system and Directors who participate in meetings so
conducted shail be deemed to have been present thereat and (0 have formed part of the quorum
thereof. The certificate of the Secretary shall be conclusive evidence that a meeting was conducted

in accordance with this paragraph.

INDEMNITY

15 Subject to the provisions of and so far as may be permitted by law, every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the execution and discharge of his
duties or in relation thereto including any liability incurred by him in defending any proceedings, civil
or criminal, which relate to anything done or omitted or alleged to have been done or omitted by him
as an officer or employee of the Company and in which judgment is given in his favour (or the
proceedings are otherwise disposed of without any finding or admission of any material breach of duxy
on his part) or in which he is acquired or in conncction with any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by the Court. Regulation 118 shall

not apply.
AUTOMATIC WINDING UP

16 (A) Upon the occurrence of any of the following events the Company is ta be dissolved and the
provisions of Articles 16(B) to (F) shall apply:-

i 21y member makes a general assignment, arrangement or composition for the benefit
g P

of its creditors;




(i)

(i)

(iv)

{v)

(vi)

(vii)

(viii)

(ix)

(x)

uny member has a resolution passed for its winding-up, official muanagement or
liguidation or files a voluntary petition in bankruptey;

any member is adjudged bankrupt or insolvent;

any member files a petition or answer sceking for itself any reorganisation,
arrengement, composition, readjustment, liquidation, dissolution or similar relief

under any statute, law or regulation;

any member files an answer or other pleading admitting or failing to contest the
material allegations of a petition filed against it in any proceeding of this nature;

any member secks, consents to or acquiesces in the appointment of a trustee in
bankruptcy, receiver or liguidator of such member or of all or any substantial part
of its property,;

any proceeding is commenced against any member seeking its reorganisation,
arrangement, composition, readjustment, liquidation, dissolution or similar relief
under any statute, law or regulation and after a period of 120 days such proceeding
has not been dismissed;

a trustee in bankruptey, receiver or liquidator of a member is appointed without tﬁe
consent of the member where such appointment has not been vacated or stayed within
90 days after the appolntment or, within 90 days after the expiration of any such stay,
the appointment is not vacated;

the dissolution or winding up of any member which is a separate partnership oc
limited liability company commences;

a cedtificate of dissolution (or any document having equivalent effect in any
jurisdiction) of any member which is a body corporate is filed, or the charter of any
such member is revoked and not reinstated within 90 days following the receipt of

notice of the revocation by the member; or

2




(x1)

an event analogous o any of the events set out above occurs in relation 10 any

member in any jurisdiction.

(B) Upon the receipt by the Directors of notice of the occurrence of any of the events referred

to in Article 16(A), the Directors shall cause an extraordinacy general meeting to take place within

thirty days for the purpose of considering and voting on the following resolutions (together the

"Liquidation Resolutions"});-

0]

(%)

(iif)

an ordinary resolution that the Company be wound up;

an ordinary resolution that such person(s) s may be nominated by the Directors be
appointed liquidator(s) for such purpose; and

a special resolution to authorise the Hiquidator(s) to make distributions in specie in
aceordance with Regulation 117 of Table A in The Companies (Tables A to F)
Regulations 1985,

(C) Prior to the extraordinary general meeting convened pursuant to Article 16(B), the Board

shall;~

0

@in

request the auditors of the Company to report on whether the Company is able to pay
its debts and interest at the officlal rate, as set out in Scection 89 of the Insolvency Act
1986 (or any statutory modification or re-enactment thereof) and if the auditors’
report confirms that the Company is able to do so, the Directors shall, within the
period given in that Section make a declaration in accordance with that Section; and

use its best efforts to find one or more persons to act as liquidator(s) for the purpose
of winding up the Company’s affairs and dlstributing its assets.

(D) Each member of the Company shall deposit at the registered office of the Company at least

forty-eight hours before the time for the holding of any extraordinary gcnbral meeting convened

pursuant to Article 16(B) an instrument appointing the Secretary or if the Dircé;::-s::;ﬁp request in

relation to any member, the Assistant Sceretary of the Company as the proxy ‘fs‘f o meziber to

vote in favour of the Liquidation Resolutions. If « member has not deposited such an instrument

of proxy at the registered office of the Company by such time, any Director may execute and

13
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deposit an instrument of proxy on behalf of such member appointing the Secretary or Assistant
Secretary of the Company to vote in favour of the Liguidation Resolutions (which instrument of
proxy shall be valid notwithstanding Regulation 62) and the Directors shall ensure that such an
instrument of proxy is so exccuted and deposited. The failure by any member to deposit such an
instrument of proxy at the registered office of the Company by such time shall constitule the
authorisation by that member of each Director to execute and deposit at the registered office of
the Company an instrument of proxy in such form on behalf of that member, If an instrument of
proxy in such form is so executed and deposited by any Director, it shatl be irrevocable and shail
supersede all previous instruments of proxy executed and deposited at the registered office of the
Company by or on behalf of any member.

(E) At any extraordinary general meeting convened pursuant to Article 16(B), those holders of
shares entitled 1o vote and who vote in favour of the Liquidation Resolutions shall collectively have
such total number of votes on & poll as is one more than the number of votes which are required
to be cast on such a poll for the Liquidation Resolutions to be carried. Upon such resolutions
being passed the Company shall be wound up accordingty. Any member who has the right to vote
at the meeting, or any person who is acting as proxy for siich member, may demand 2 poll in

respect of the Liquidation Resolutions and Regulatios 46 shall be construed accordingly.

() Notwithstanding the provisions of Regulation 63, a member who has deposited an instrument
of proxy pursuant to Article 16(B), or on whose behalf an instrument of proxy has been executed
and deposited pursuant to Article 16(B), shall not be entitled to attend the extraordinary general
meating to which it relates and any votes cast on the Liquidation Resolutions by any such member

who attends such meeting shall be invalid and shall be disregarded.

LIABILITY OF MEMBERS

In the event of a winding up of the Company, any member and any person who was 2 metaber
in the perio of one year prior to the commencement of the winding up (for the piirpose of this
A: ‘cle only, "Members and Past Members®) shall have an unlimited liability to contribute o the
a¢. ots of the Company an amount sufficient for the payment of its debts and liabilities, and the
expenses of winding up, and for the adjustment of the rights of Members and Past Members

among themselves.




