COMPANIES FORM Mo, 12

Statutory Peclaration of compliance
with requirements on application
for registration of a company

Please do not Pursuar t to section 12{3) of the Companies Act 1985
write in
this margin
To the Registrar of Comnanies For official use  For official use
Pleaze complete jpm e T
legibly, preferably ) | | | [‘ o UL
in black type, oF ke =l czf 70 L’—c—j

beld block lettering  Name of company

, TRUSHELFCO_(NC. ng3 ) LTMITED

e = e TR T SAL I - b s - e € T i eh et e i e et Y L

* insart full
name of Company

| THOMAS GEORGE MCLEAN BUCKLEY ___ . oo wrrmorm—=mr™

1 b S T N

of 35 BASINGHALL STREET

PO o e er T ETe D s w7 IR AT N

LONDOY_EC2V_5DB
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t delote s do solarinly and sincerely declare that} am a [Solicitor_engaged in the formation of the companyli
oppropriats {4{ /{pmmnm::mtnxxtimxtotm(mm&amR&&Wﬂnmm&mﬁﬁmﬁ@ﬁmwfﬂwﬁﬂﬂﬁ
’ UHEOROMYRAK XA and that ali the requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conssientiously veligving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at _ BARRINGTON HOUSE _. - =
_ GRESHAM .STREET IH THE CITY OF LOMDON . -

the ‘?Jr- ~ dayof OQK’\AL"\.S'\
One thousand nine hundsed and FL-\ . -
A :

s ALk
before wie r/4//?_/ 7 ;{é:’.ff’“‘ L e

o Declarant to sign below

A Commissioner for Oaths oi Nutary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

veoentor’s name address and For official Use
v Eepene (i any Hew Companies Section

SLAUGHTZR AND MAY
95 RASINGHALL STREET
LONDOM EC2V 5DB
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COMPANIES FORM No. 10

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

Piraso do not Pursuant to section 10 of the Companies Act 1985
writg in
this margin

To the Registrar of Companies
Pleage somplote For official us
lagibly, preferably g
in Black type, or
bold block lattering

Nams of company

* insert full name * TRUSHELFCO (NO.u§3 ) LIMITED

of company

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

35 BASINGHALL STREET
LONDON

[Postcode| ECZV SDB

If the memorandum is delivered by an agent for the subs.ribers of the
memorandum please mark ‘X'in the box opposite and insert %
the agent’s name and address below

SLAUGHTER AND MAY
35 BASINGHALL STREET

TONTION I Postcode|  ppav =np

Number of continuation sheets attached (see note 1)

Presentor’s name address and For official Use
reference (if any}: General Section

SLAUGHTER AND MAY
35 BASINGHALL STREET |
LONDON EC2V SDB

REF: TB/CDR/CJLO

Post room

Page 1




The namae(s) and particulars of the person wha is, or the persons who are, to be the first director or

diractors of the companv (note 2} are as foliows:

' Name (note 3)

Businass occupation

THOMAS GEORGE McLEAN BUCKLEY SOLICITOR
Pravious name{s) (note 3) Nationality
Adldress (note 4} 35 BASINGHALL STREET BRITISH

LONDON

Postcode

EC2V SDB

Date of birth (where applicable)
{note ) N/A

Other directorships t

F~_ o

f the company named on page

| consent to acta dtr
Signature —"\
b SR Tl

Date 12, 0o, ©ED

\

Name (note 3}

Business occupation

GLEN WILLIAM JAMES SOLICITOR
Previous name(s) (note 3) Nationality
Address {note 4} 35 BASTNGHALL STREET BRITISH

LONDON

Postcode EC2V 5DB

Date of birth {(where applicable}
{note 6) N/A

Plaase do "G,
write in
this margin

1 enter particulars
of other
directorships

heid or previously
held ({see note &)

if this space is
insufficient use @
continuation sheet,

Other directorships t

SEE_ATTACHED LIST

/ﬁ?

| consent to ct/gzcﬁrectd[ (the company named on page 1
,/ ( L e WIS W .

Signature

Date 12 OuUfbes, 19%)

( \\//

Name (note 3)

Business occupation

Previous name(s) {note 3)

Address (note 4}

Nationality

Date of birth (whe: applicable;

Postcode {note 8)
Other directorships T
| consent to act as director of the company named on page 1
Signature Date

Page 2



Plouse do not
WIte In
this margin

Please compiote
legibly, prefarably
in black type, or
bold block lottoring

defate if the form s
signed by the
subscribers

delate if the form is
signed by an agent on
behalf of the
subscribers,

All the subscribars
must sign either
parsonally or by a
person or parsons
authorisad 1o sign
for tham.

Page 3

\h%a name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
)

;‘gtaries, of the company are as foliows:

Name (notes 3 & 7) TRUSEC LIMITED

Previous namel(s) {note 3}

Address {(notes 4 & 7}

35_BASTNGHALI, STREET

LONDON Posteode EC2V 5DB

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

Signature 6\’[ (T1 e o ) Date (2. OJ{(;U— a8
on behaif of Trusec Limited Secretaries

Name (notes 3 & 7)

Previous namal(s) (note 3)

Address (notes 4 & 7}

Postcode

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

Signature Date

(] o
\S——ézw

Signature of agenton behalf of subscribers Date 1Z Dues 1947
Signed Date
Signed Date
Signed Date
Signed Date
Signed Dae
Signad Date




T,G.M. BUCKLEY

LIST OF DIRECTORSHIES

Bentalls Pension Trustees Limited
First Trucidater Trust Limited
Slaughte

r and May Services GCompany
Trucidator Nomine

es Limited
Trexco Limited

Trucidator Limited
Trusec Limited



G.W, JAMES

LIST OF DIRECTORSHIPS

First Trucidator Trust Limited
Slaughter and May Services Company
Trucidator Nominees Limited

Trexco Limited
Trucidator Limited
Trusec Limited
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THE COMPANIES ACT 1985 £I 50 f'g’
, COMFARIES s 4 iy
COMPANY LIMITED BY SHARES Ao T

MEMORANDUM OF ASSOCIATION
of
TRUSHELFCO (NO. n&3 ) LIMITED

1. The name of the Company is "TRUSHELFCO
(NO. g3 ) LIMITED".

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

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

(A) To carry on any business, undertaking, transaction
or operation commonly carried on or undertaken by
manufacturers, merchants and dealers (both
wholesale and retail) in all or any articles of
commercial and personal use and consumption,
importers, exporters, shipowners, bankers, factors,
capitalists, promoters, financiers, real property
dealers and investors, concessionaires, brokers,
contractors, mercantile and general agents,
advertising agents, publishers, carriers and
transporters of all kinds and to carry on all or
any of the said businesses either together as one
business or as separate distinct businesses in any
part of the world.

(B) To acquire and assume for any estate or interest
and to take options over, construct, develop or
exploit any property, real or personal, and rights
of any kind and the whole or any part of the
undertaking, assets and liabilities of any person
and to act and carry on business as a holding
company.

(C) To manufacture, process, import, export, deal in
and store any goods and other things and to carry
on the business of manufacturers, processers,
importers, exporters and storers of and dealers in
any goods and other things.

(D) To acquire and exploit lands, mines and mineral
rights and to acquire, explore for and exploit any
natural resources and to carry on any business

N '[L{.?_,‘;Cu@l 29 / LA .
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(H)

(I}

(J)

(K)

(1)

iolving the cwnership or peussycssion of land or
ulher Lanovable propecty or buildings or strmctures
Lhereon and to constrauct, erect, install, enlarge,
alter ond wmaintain buildings, »nl.nt and machinery
W Lo ooty on business as hullders, conlbractors
and engingers,

To provide sewvices of all duscriptions and to
carry on hisiness as advisexs, consultants, brokers
and agents of any Kind.

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

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

To lend money, and grant or provide credit and
financial accommcdation, to any person and to
deposit money with any person and to carry on the
business of a banking, finance or insurance
company.

To invest money of the Company in any investments
and to hold, sell or otherwise deal with such
investments, and to carxry on the business of a
propexty or invesiment company.

To aceuire and carry on any business carried on by
a subsidiary or a holding company of the Company or
another subsidiary of a Yw0lding company of the
Company.

To enter into any arrangements with any government
or a.thority or person and to obtain from any such
government or authority or person any legislation,
orders, rights, privileges, franchises and
ccncessions and to carry out exercise and comply
with the same.

To berrow and raise money and accept money on
deposit and Lo secure or dischaxge any debt or
obligation in any mapner and in particulax (without
prejudice to the generality of the foregoing) by
mortgages of or charges upon all or any part of the
undertaking, property and assets (present and
future) and uncalled capital of the Company or by
the croation and issue of securities.



(1)

(N)

(0)

(P)

(R)

To enter into any guarantee, confrach of indesnily
or suretyship and in particwlar {(without prejudice
Lo the generality of the foregoing) to guarantee,
puppoLt or secure, with or viithont consideration,
whether by per:onal cbligation or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company or by both such
metheds or in any obher manner, the performance of
any obligations or comnitwents of, and the
repayment or payment of bhe principal amounhs of
and any prowiums, iatecest, dividunds and othizr
moneys payable on or in respect of any securities
or liabilities of, any parson, inclnding (without
prajudice to the generality of the foregoing) any
company which is for the time being a subsidiary or
a holding company of the Company oOr another
subsidiary of a holding company of the Company Or
otrerwise associated with the Coumpany.

To analgamate or enter into partnership or any
profit-sharing asrangement with, and co-ogerate or
pacticipate in any way with or to take over or
assume any obligation of, or to assist or subsidise
any person.

To accept, drav, make, create, issue, exaecute,
discount, endoree, negotiate and deal in bills of
exchanye, promissory notes, and other instruments
and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise
acquire any trade and service marks and nanes,
desiqgns, patents, patent rights, inventions and
secret processes and to carry on the business of an
inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let, grant
licences, casements, optinns, servitudes and other
rights over, and in any other manner deal with or
dispose of, all or any part of the undertaking,
properly and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the
foregoing) for any securities or for a share of
profit or a royalty or other periodical or deferred
payment.

To issue and allot securities of the Company for
cash or in payment or part payment for any real or
personal property purchased or otherwice acyuired
by the Company or Any services rendered to the
Company or as securily for any obligation or amount
(even if less than fhe nominal wmount of such
securities) or for any other purpose.



o

pubpt s .

(U)

To give any remaneration or other coxpensation ox
ceward for sewrvices rendered or to be rendered in
placing or prawuring subscriptions of, or osthexwise
auinting in the igsue of .ny securities of the
Co.tany or in or abont the formation of the Company
or the conduct or cource of its business, and %o
catablish or promote, or concur or participate in
cstablishing or promoting, any company, fund or
trust and to subscribe for, undeiwwrite, puvchase or
otlhierwise acqguire securities of any company, fund
or trust and to carry on the business ol cempany,
fud, tinst or business promobters or manacers and
of anderwriters or dealers in securities, and to
et as director of and as secretary, .nanager,
registrar or transfer agent for any other company
and to act as trustee of any kind and to undertake
and execute any trust and any trust business
(including the business of acting as trustee under
wills and settlements and as executor and
administrator).

To pay all the costs, charges and expenses
prelinminary or incidental to the promotion,
formation, eslabliskment and incorporation of the
Company, &nd to procure the registration or
incorporation of the Company in or under the laws
of any place outside England.

To gcant or procure the grant of donations
gratuities, pensions, annuities, allowances, or
other benefits, including benefits on death to any
directors, officers or cmployees or former

di rectors, officers or employees of the Ccmpany oX
any company which at any time is or was a
subsidiary or a holding company of the Company or
another subsidiary of a holding company of the
Company or otherwise associated with the Company or
of any predecessor in business of any of them, and
fo the relations, connections or dependants of any
such persons, and to other persons whose service oOr
services have directly or indirectly heen of
benefie to the Company or whom the Board of
Directors of the Company considers have any moral
claim on the Company or to their relations,
cormections or dependants, and to establish or
support any funds, trusts, insurances or schemes or
any associations, institutions, clubs, schools,
pullding and housing schemas, funds and trusts, and
to make payments towards insurances or other
aryangenents likely to benefit any such persons or
othervise advance the interests of the Company or
of its Members, and to subscribe, guarantee or pay
woney for any purpose likely, directly or
indirectly, to furthexr the interests of the Company
or of its Members or for any national, charitable,



benqvolent, aducational, social, public, genaral or
vaeful object,

(V) To cease carying on or +ind up any Lusiness or
act;vlty of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the Company in any state or
texritorcy.

(W) To distribute any of the property of the Cumpany
among 1ts creditors and Members in specie or Kind.

(X) To do all or any of the things or matters zforesaid
in any part of the world and either as principals,
agents, conbtractors, trustees or otherwvise and by
or threough trustees, agents or otherwise and either
alone or in conjunction with others.

(Y) To carry on any other business or activity and do
anything of any nature which in the opinion of the
Boacrd of Directors of the Company is or may be
capable of being conveniently carried on or done in
connection with Lhe above, or likely directly or
indirectly to enhance the value of or render more
profitable all or any part of the Company's
undertaking property or assets or otherwisz 1o
advance the interests of the Ccmpany or of its
Members.

(Z) To do all such other things as in the opinion of
the Board of Directors of the Company are or may he
incidental or conducive to the attainment of the
above objects or any of then.

And it is hereby declared that "company" in t'.s
clause, except where used in reference to this Company,
shall include any partnership or other body of pevsons,
whether incorporated or not incorporated, and whether
formed, incorporated, domiciled or resident in the
United Kingdom or elsewhere, “"person' shall include any
company as well as any other legal or natural person,
"gecurities” shall include any fully, partly or nil paid
or no par value share, stock, unit, debenture, debenture
or loan stock, deposit receipt, bill, note, warrant,
coupon, right to subscribe or convert, or similar right
or obligation, "and" and "or" ghall mean "and/or' where
the context so permits, “other" and totherwise" shall
not be constraed ejusdem generis where a wicer
construction is possible, and the chjects specified in
the different paragraphs of this clause shall not,
rxceplt where the context expressly so regquires, be 1n
any way limited or restricted by reference to or
inference from the terms of any other paragraph or the
name of the Company or the nature of any business
carried on by the Company, but may be carried out in as
full and ample a manner and shall be construed in as



wide a cease as 1f cach of the caid paragraphs defined
the mbjects of a separate, -listinct and independent
Conpany.

4, She liabiliby of Lhe Mewbers is limited.

5. The share capital of the Cowmpany is £100 divided
into 100 Shares of £1 ea~h, and the Company shall have
ihe power to divide the original or any increaned
caplital into several classes, and to attach thereto any
preferential, deferred, rmalified or other special
rights, privileges, restrictions or cundilions.



We, the several persons whose names and addresses are

subscribed, are desirous of being formed into a
company, in pursuance of the Memorandum of

Association, and we respectively agree to take the
number of shares in the capital of the Company set

opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Mumber of Shares
OF SUBSCRIBERS. taken by each
Subscriber.

For and on behalf of
TRU OR NEMINEES LIMITEDR,

T.G.M. BUCKLEY Director One

for and on behalf of
TRECO LIMITED,
35, Basinghall Street,

. on EC2V 5DB
; s
gi%z/S Director One
1’:_,/ -
] /Lﬁ) JLAA T
A Y T
///ﬁﬂfTL’
DATED the L= day of Buire” 1987

WITNESS to the above Signatures :-

C}NA)Afor 7ot - Quaoan

35 Basinghall Street,
London EC2V 5DB

Solicitor's Articled Clerk



THE COMPANIES ACT 985

CUMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
of
TRUSHELFCO (No., 3 ) LIMITED
ADOPTION OF TABLE A

i. In these articlas "Table A" means Table A scheduled to the
Companies (Tables & to F) Regulations 1985 as amended by any other
subordinate legislation coming into operation prior to the date of
incorporation of the company.

2. The regulations contained ln Table A shall, except where they are
excluded or modli.isd %y these articles, apply to the company and,
together with these articles, shall constitute the articles of the
company.

3., No regulations scheduled to any statute concerning companies
shall apply to the company.

INTERPRETATION

. References in Tabie A and in these articles to writing include
rafarences to any method of reprasenting or reproducing words in a
legible and non-transitory fora.

5., Save as zrovided in the .a3s preceding article, werds and
expressions which bear particular meanings in Table A e

shall bear the same respective meanirgs in these artieles. ~ )



SHARE CAPITAL

5. Subject to the provisiens of the Act and to any direction to the
contrary which may be gziven 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
divectors who may offer, allot, gran® options over or otherwise
dispose of them to such persons, at such times and for such
consideration and upon such terms and conditlons as they may
determine.

7. Section 89(1) of the Act shall not apply to the allotment by the
company of any equity security.

TRANSFER OF SHARES

8. The directors may, in their absolute discretion and withoubt
giving any reason for so doing, decline to register any transfer of
any share, whether or not it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.

PURCHASE OF OWN SHARES

9. Subject to the provisions of the Act, the company may enter into
any contract for the purchase of all or any of its shares of any class
(including any redeemable shares) and any contract under which it may,
subject to any conditions, become entitled or obliged to purchase all
or any of such shares and may make payments in respect of the
redemption or purchase of such shares otherwise than out of
distributable proflts or the proceeds of a fresh issue of shares.
Every contract entered inte pursuant to this article shall be
a.thorised by such resolutiosn of the comoany as may for the time being
be required by law buf sublect thersto the directors shall have full
power to determine or appgrove the torms of any such contract. Neither
the company nor the directors shall se raquired to select the shares
in question rakeably or in any other particular manner a3 between the

hoiders of sharas of the sam2 class nr as setween them and the holders



af shares of arv other 2lass or in aciordance with the rizhts as %o
divizamds or capiral confareod by any class of shares. Subject to the
provisions of the acc, g cuspany may agree to the var‘ation of any
contract enterad into purs.al’ to this artlicle and to the release of
any of its rights or obiigatiens under any such contrace.
Notwithstanding anything to the contrary contained in the articles,
the rights actaching %o any class of shares shall not 22 deemed to be
varied by anything done by cthe company pursuant to this artiele.
Regulation 35 of Tabl2 A shall not apply.

GENERAL MEETINGS

10. The directors may call general meetings and, on the requisition
of members pursuant to the provisions of the Act, shall forthwith
proceed to convene an eftraordinary general meeting for a date not
later than four weeks after receipt of the requisition. Regulation 37
of Table A shall not apply.

NOTICE OF GENERAL MEETINGS

11. MNotice of any genaral meeting need not be given to the directors
in their capacity as such. Regulation 38 of Table A shall be modified
accordingly.

PROCEEDINGS AT GEMERAL MEETINGS

12. No business snall be transacted at any general meeting unless a
quorum is present when the mesting proceeds to business, but the
absence of a quorum shall not preclude the nomination, election or
choice of a chairman which suall not :e treated for this purpose as
part of the business of the meeting. Save as otherwise provided by
the next succeading article, bvo members present in person or Gy proxy
and antitled to vote shall be a quorum for all purjoses. Regulation
40 of Table A shall no% apply.

13. I[f a quorum is not present within fifteen minutes (or such longsr

time, not exceeding haif an hour, 5 the chairman of the mesting may



deeide to wait) after the time appointed for the meeting, or if during
a meeting a quarum ceases to be presenc, the meeting shall stand

ad journed to such day and at such time and place as the chairman of
the mesting may determine and at such adjourned meeting one memoer
present in person or by proxy (whatever the number of shares held by
nim) shall be a quorum. It shall not be necessary to give notice of
any meeting adjourned through want of a quorum. Regulation U1 of
Table A shall not apply.

VOTES OF MEMBERS

14. An instrument appointing a proxy shall be in writing, executed by
or on behalf of the appeintor and in any common form or in such other
form as the directors may approve and shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting
for which it is given as the proxy thinks fit. The instrument of
proxy shall, unless the contrary is stated thereln, be valid as well
for any adjournment of the meeting as for the meeting to which it
relates. Regulations 60 and 61 of Table A shall nun apply.

ALTERNATE DIRECTORS

15. Any director (other than an alternate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate dire:.or and may remove from office an alternate director so
appointed by him. Regulation 65 of Table A shall not apply.

16. An alternate director shall cease to be an alternate director if
his appointor ceases for any reason to be a director. Regulaktion 67
of Table A shall not apply.

POWERS OF DIRECTORS

17, The directors may, by power of attorney or otherwise, 2pgoint any
person to be the agent of the company 4Ddn such terms {including terms
as to remunerabion) as they may think fi% and may delegate to any

person so appointed any of the powers vestad in or exercisabls by them



inelnding power to sug-delesate, The dirsctors may remove any person
appointed under this arcicle and may revoke or vary such delesgabion
but ne person dealing iIn good faith and without notiee of any such
revocation or variation shall be affected by 1t., Regulation 71 of
Table 4 shall not apply,

18. The company may exercise all the powers conferred by the Act with
regard %o having any orfficial seal and such powers shall be vested in
the directors, Subiect to the provisions of the Act, any instrument
to which an official seal is afifixed shall be signed oy suecn persons,

if any, as the directors may From time to time determine.

CELEGATION OF DIRECTORS' POWERS

19, Th~ directors may delegate any of their powers to committees
consisting of such person or persons {whether directors or not) as
they think fit. Regulation 72 of Table A shall be modified
accordingly.

APPOINTMENT AND REMOVAL JF DIRECTORS

20. Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issued share capital for the
time being of the company as carcries the right of attvending and voting
at general meetings of the company by memorandum in writing signed by
or on behalf of him or them and delivered to the office or tenderei at
a mesting of the directors or at a general meeting of the company may
at any time and from time to time appoint any person to be a director
either to fill a vacancy or as an additional director or remove any
director from office howsoever appointed.

21. Without prejudice to the pouwers conferred by the last preceding
article, any person may be appointed a director by the directors
gither to fill a vacancy or as an additional director.



22, No director shall be recuired to retire or vacate nis of Flee, and
no person shall be ineligible for appointment as a direator, by reason
of his having atszined any particular age.

23. Regulation 73 to 80 (inclusive) and the last sentence of
regulation 84 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

2. The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulation 81 of Table 2
but also if he is removed from office pursuant to these articles.
Regulation 81 of Table A shall be modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

25. The directors may exercise all the powers of the company to
provide benefits, either by the payment of gratuities or pensions or
by insurance or in any other manner whether similar to the foregoing
or not, for any director or former director or the relations, connections
or dependants of any director or former director who holds or has held
any executive offlee or employment with the company or with any body
corpors-e which is or hag been a subsidiary of the company or with a
predecessor in business of the company or of any such body corporate
and may contribute to any fund and pay premiums for the purchase or
provision of any such benefit. WNo director or former director shall
be accountable to the company or the members tor any benefit provided
pursuant to this article and the receipt of any such benefit shall nat
disqualify any person from being or becoming a director of the
company. Regulation 87 of Table A shall not apply.

26. The directors may by resclution exercise any power conferred by
the Act to make provislon for the benefit of perscns employed or
formerly employed by the company or any of its subsidiaries in
cornection with the cessation or the transfer to any person of the
whol2 or part of the undertaking of the company or that subsidiary.



PRCCEEDINGS OF DIRECTORS

27. & director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall declare
the nature of his interest at a meeting of the directors in accordance
with that section. Subjeckt where applicable to such disclosure, a
director shall be entitled to vote In respect of any such contract or
proposed contract in which he is interested and if he shall do so his
yote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present. Regulations 94 to 96
(inclusive} of Table A shall not apply.

NOTICES

28. Any notice or other document may be served on or delivered to any
member by the company either personally or by sending it by post in a
prepaid envelope or wrapper addressed to the member at his reglistered
address, or by leaving it at that address addressed to the member, or
by any other means authorised in writing by the member concerned. In
the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall for
all purposes be deemed a sufficient service on or delivery to all the
joint holders. Regulation 112 of Table A shall be modifled
accordingly.

29. Any notice or other document, if sent by post, shall be deemed to
have been served or delivered on the day following that on which it
was put in the post and, in proving such service or delivery, it shall
be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document
left at a registered address otherwise than by post shall be deemed to
nave been served or delivered on the day it was so left. Regulation
115 of Table A shall not apply.



30, dAny notice or grther document may

o
1]

served on or delivered to any
nerson or persons entitled to a share

.
pad

consequence of cae death or
bankruptey of a memper by the company in any manner which would be
permitted by the articies if the person or persons coneernsag wWere a
member or were members and either addrsssed to him or cthem by name or
by the title of representatives of the deceased or trustee of the
jankrupt or by any like description at the address (if any) within the
nited Kingdem supplied by him or them for cthat purpose. Until such
address has been suppliad, a notice or other document may be szrved on
or Jdelivered to the person or persons so entitled in any manner in
which it might have been served or given if the death or bankruptey
had not occurred. Regulation 116 of Table A shall not apply.

INDEMNITY

31. Subject to the provisions of the Ack, but without prejudice to
any indemnity to which the person concerned may otherwise be entitled,
every director or other officer or auditor of the company shall be
indemnified out of the assets of the company against any liability
incurred by him as such director or other orficcr or auditor in
defending any proceedings, whether civil or eriminal, in which
judgment is given in his fasour or in which he is acquitted or in
connectlon with any apolication in whieh relief is granted to him by
the court from liability. Regulation 118 of Table A shall not apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

For and on behalf of
TRUCIDATOR NOMINEES LIMITED
35 Basinghall Street
London EC2V 5DB

)

Director

For and on behalf of
TREXCO LIMITED
35 Basinghall Street
London EC2V 5DB.

Dated the |yt~ day of DubSues

Witness to the above signatures:-

(lnshoghes Tt Dotan

35 Basinghall Street
London EC2V 5DB

Solicitor's articled clerk



FILE COPY

CERTIFICATE QF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2190427

| hereby certify that

TRUSHELFCO (NO. 1183) LIMITED

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,

Cardiff the 10 NOVEMBER 1987
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THE COMPANIES ACT 1985
company limited by shares
RESOLUTIONS
of
TRUSHELFCO (NO.1183) LIMITED
At an extraordinary general meeting of the
above-named Company duly convened and held on 25th
January 1988 the following resolutions were passed as *
special resolutions:-
RESOLUTIONS
1. That the name of the Company be changed to Legal &
General Mortgage Sexvices Limited.
2. That the objects of the Company be altered by the
deletion of sub-clause (A) of clause 3 and the
substitution therefor of the following new sub-clause:-
(A) (i) To undertake and carry on the business of y
mortgage lenders and brokers in all its
aspects including negotiating, buying, . :
selling and dealing in mortgage loans and"ﬁ}j_ﬁ\éx\
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advances and all forms of security therefqr
and re-mortgaging.

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

To act as financiers, bankers, brokers,
merchant bankers and merchants in all their
aspects including the borrowing, railsing or
taking up of money, the provision of
mortgage, investment and financial advice,
lending or advancing money, securities and
property; granting or providing credit and
any form of financial accommodation to any
person; discounting, negotiating, buying,
sglling and dealing in promissory notes,
coupons, drafts, bonds of every description,
options, futures, certificates, scrip and
other instruments and securities whether
rransferable or negotiable or not; granting
and issuing letters of credit and circular
notes; buying, selling or dealing in bullion
or in specie; acquiring, holding, issuing on
commission, underwriting, sub~underwriting or
obtaining options over shares, stocks, funds,
debentures, debenture stock, bonds,
obligations, securities and other
investments, rights and interest of all kinds
of or in any company or companies, and
co-ordinating, financing and managing all or
any part of the business and operations of
any such companies; negotiating loans and
advances; receiving money or valuables on
deposit, or for safe custody, ox otherwise;
collecting and transmitting money and



securities; managing property of every kind;
and transacting all kinds of leasing,
indemnity, guarantee, insurance agency and
other agency business.

T A AL

P B I R R I A I I I U A ]

Chairman of the meeting
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THE COMPANIES ACT 1985

Company limited by shares

RESOLUTIONS

of

TRUSHELFCO (NO.1183) LIMITED

At an extraordinary general meeting of the

above-named Company duly convened and held on 25th

January 1988 the following resolutions were passed as

special resolutions:-

1.

RESOLUTIONS

That the name of the Company be changed to Legal &

General Mortgage Services Limited.

2'

(n)

That the objects of the Company be altered by the
deletion of sub-clause (A) of clause 3 and the
substitution therefor of the following new sub-clause:-

(i)

To undertake and carry on the business of
mortgage lenders and brokers in all its
aspects including negotiaiing, buying,
selling and dealing in mortgage loans 7
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advances and all fo.ms of security therefor
and re-mortgaging.

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

To act as financiers, bankers, brokers,
merchant bankers and merchants in all their
aspects including the borrowing, raising or
taking up of money, the provision of
mortgage, investment and financial advice,
lending or advancing money, securities and
property; granting ox providing credit and
any form of financial accommodation to any
person; discounting, negotiating, buying,
selling and dealing in promissoxry notes,
coupons, drafts, ponds of every description,
options, futures, certificates, scrip and
other instruments and securities whethex
transferakle or negotiable or not; granting
and issuing letters of credit and circular
notes; buying, selling or dealing in bullion
or in specie; acquiring, holding, issuing on
commission, underwriting, su, -underwriting or
obtaining options over shares, stocks, funds,
debentures, debenture stock, bonds,
obligations, securities and other
investments, rights and interest of all kinds
of or in any company or companies, and
co-ordinating, financing and managing all or
any part of the business and operations of
any such companies; negotiating loans and
advances; receilving money or valuables on
deposit, or for safe custody, or otherwise;
collecting and transmitting money and
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securities; managing property of cvery kind;
and transacting all kinds of leasing,
indemnity, guarantee, insurance agency and
other agency business.

T A AL

P A A B R R A N N L L

Chairman of the meeting
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

LEGAL & GENERAL MORTGAGE SERVICES LIMITED

1. The name of the Company is "TRUSHELFCO (NO. 1183)
LIMITED", *

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

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

(A) (i) To undertake and carry on the business of
mortgage lenders and brokers in all its
aspects including negotiating, buying,
selling and dealing in mortgage loans and
advances and all forxrms of security therefor
and re-mortgaging.

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

(iii) To act as financiers, bankers, brokers,
merchant bankers and merchants in all their
aspects including the borrowing, railsing or
taking up of money, the nrovision of
mortgage, investment and financial advice,
lending or advancing money, securities and
property; granting or providing credit and
any form of financial accommocdation to any
person; discounting, negotiating, buying,
selling and dealing in promissory notes,
coupons, drafts, bonds of every description,
options, futures, certifisraktes, sczip and
other instruments and securities whether
tranaferable or negotiable or not; granting

* NOTE: By a Special Resolution passed on the 25th of
January 1988, the Company's name was changed to
Legal & General Mortgage Services Limited
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(B)

(C)

(D)

(E)

(F}

(G)

and issuing letters of credit and circular notes;
buying, selling or dealing in bullion or in
specie; acquiring, holding, issuing on commission,
underwriting, sub-underwriting or obtaining
options over shares, stocks, funds, debentures,
debenture stock, bonds, obligations, securities
and other investments, rights and interest of all
kinds of or in any company or companies, and
co-ordinating, financing and managing all or any
part of the business and operations of any such
companies; negotiating loans and advances;
receiving money or valuables on deposit, or for
safe custody, or otherwise; collecting and
transmitting money and securities; managing
property of every kind; and transacting all kinds
of leasing, indemnity, guarantee, insurance agency
and other agency business.

To acqguire and assume for any estate cor interest
and to take options ovexr, construct, develop or
exploit any property, real or personal, and rights
of anv kind and the whole or any part of the
undertaking, assets and liabilities of any person
and to act and carry on business as a holding
company .

To manufacture, process, import, export, deal in
and store any goods and other things and to carrv
on the business of manufacturers, processers,
importers, exporters and storers of and dealers in
any goods and other things.

To acquire and exploit lands, mines and mineral
rights and to acquire, explore for and exploit any
natural resources and to c¢carry on any business
involving the ownership or possession of land or
other immovable property or buildings or
structures thereon and to construct, erect,
install, enlarye, alter and maintain buildings,
plant and machinery and to carry on business as
builders, contractors and engineers.

To provide services of all descriptions and to
carry on business as advisers, consultants,
brokers and agents of amry kind.

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

To provide technical, cultural, artistic,
educational, entertainmcnt or business material,



(H)

(I)

(J)

(K)

(1)

(1)

facilities or services and to carry on any
business involving any such provision.

To lend money, and grant or provide credit and
financial accommodation, to any person and to
deposit money with any person and to carry on the
business of a banking, finance or insurance
company .

Te invest money of the Company in any investments
and to hold, sell or otherwise deal with such
investments, and to carry on the business of a
property Oor investment company.

To acguire and carry on any bugsiness carried on by
a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the
Company .

To enter into any arrangements with any government
or authority or perscn and to obtain from any such
government or authority or person any legislation,
orders, rights, privileges, franchises and
concessions and to carry out exerxcise and comply
with the same.

To borrow and raise money and accept money on
deposit and to secure or discharge any debt or
obligation in any manner and in particular
(without prejudice to the generality of the
foregoing) by mortgages of or charges upon all or
any part of the undertaking, property and assets
(present and future) and uncalled capital of the
Company or by the creation and issue cof
securities.

To enter into any guarantee, contract of indemnity
or suretyship and in particular (without prejudice
to the generality of the foregoing) to guarantee,
support or secure, with or without consideravion,
whether by persconal oh'igation or by mortgaging or
charging all or any p&:t of the undertaking,
property and assets (pcesent and future) and
uncalled capital of the Company or by both such
methods or in any other manner, the performance of
any obligations or commitments of, and the
repayment or payment of the principal amounts of
and any premiums, interest, dividends and other
moneys payable on or in respect of any securities
or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary
or a holding company of the Company OX another
subsidiary of a holding company of the Company or
otherwise associated with the Company.




(W)

(0)

(P)

(Q)

(R)

{8)

To amalgamate or enter into partnership or any
profiit-sharing arrangement with, and co-operate or
participate in any way with or to take over or
assume any obligation of, or to assist or
subsidise any person.

To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills of
exchange, promissory notes, and other instruments
and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise
acguire any trade and service marks and names,
designs, patents, pateunt rights, inventions and
secret processes and to carry on the business of
an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let, grant
licences, easements, options, servitudes and other
rights over, and in any other manner deal with or
dispose of, all or any part of the undertaking,
property and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the
foregoing) for any securities or for a share of
profit or a rovalty or other periodical or
deferred payment.

To issue and allot securities of the Company for
cash or in payment or part payment for any real or
personal property purchased or otherwise acquired
by the Company or any services rendered to the
Company or as security for any obligation or
amount (even if less than the nominal amcunt of
such securities) or for any other purpose.

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuring subscriptions of, or
otherwise assisting in the issue of any securities
of the Company or in or abkout the formation of the
Company or the conduct or course of its business,
and to establish or promote, or concur or
participate in establishing or promoting, any
company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to
carry on the business of company, fund, trust or
business promoters or managers and of underwriters
or dealers in securities, and to act as director
of and as secretary, manager, registrar or
transfer agent for any other company and to act as
trustee of any kind and to undertake and execute
any trust and any trust business (including the
business of acting as trustee under wills and
sett>aoments and as executor and administrator).




{T)

(U)

(V)

(W)

(x)

{Y)

To pay all the costs, charges and expenses
preliminary or incidental to the promotion,
tormation, establishment and incorporation of the
Company, and to procure the registration or
incorporation of the Company in or under the laws
of any place outside England.

To grant o1 procure the grant of donations
gratuities, pensions, annuities, allowances, OI
other benefits, including benefits on death to any
directors, officers or employees oOr former
directors, officers or employees of the Company OX
any company which at any time 1s or was &
subsidiary or a holding company of the Company or
another subsidiary of a holding company nf the
Company or otherwise associated with the Company
or of any predecessor in business of any of them,
and to the relations, connections or dependants of
any such persons, and to other persons whose
service or services have directly or indirectly
been of benefit to the Company or whom the Board
of Directors of the Company congiders have any
moral claim on the Company ox to their relations,
connections or dependants, and to establish or
support any funds, trusts, insurances or schemes
or any associatio-s, institutions, clubs, schools,
building and housing schemes, funds and trusts,
and to make payments towards insurances or other
arrangements likely to benefit any such persons oOr
otherwise advance the interests of the Company oOX
of its Members, and to subscribe, guarantee Or pPaY
money for any purpose likely, directly or
indirectly, to further the interests of the
Company or of its Members or for any national,
charitable, benevolent, educational, socia.,
public, general ox useful object.

To cease carrying on or wind up any business or
activity of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the Company in any state or
territory.

To distribute any of the property of the Company
amcng its creditors and Members in specie or kind.

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

To carry on any other business or activity and do
anything of any nature which in the opinion of the
Board of Directors of the Company is or may be




capable of being conveniently carried on or done
in connection with the above, or likely directly
or indirectly to enhance the value of or rendexr
more profitable all or any part of the Company's
undertaking property or assets or otherwise to
advence the interests of the Company or of its
Members.

(z) To do all such other things as in the opinion of
+he Board of Directors of the Company are or may
be incidental or conducive to the attainment of
+he above objects or any of themnm.

and it is hereby declared that "company" in this
clause, except where used in reference to this Company,
shall include any partnership or other body of persons,
whether incorperated or not incorporated, and whether
formed, incorporated, domicilad or resident in the
United Kingdem or elsewhere, "pergon" shall include any
company as well as any other legal or natural person,
"gecurities" shall include any fully, partly or nil
paid or no par value share, stock, unit, debenture,
debenture or loan stock, deposit recelipt, kill, note,
warrant, coupon, right to subscribe or convert, oxr
similar right oxr obligation, "and" and "or" shall mean
"and/or" where the context so permits, "other" and
votherwise" shall not be construed ejusdem generis
where a wider construction is possible, and the objects
specified in the different paragraphs of this clause
shall not, except where the context expressly SO
requires, be in any way 1imited or restricted by
reference to or inference from the terms of any other
paragraph or the name of the Company or the nature of
any business carried on by the Company, but may be
carried out in as full and ample a manner and shall be
construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct
and independent ccmpany.

4, The 1liability of the Members iz limited.

5. The share capital of the Company is £100 divided
into 100 Shares of g1 each, and the Company shall have
the power to divide the original or any increased
capi+-al into several classes, and to attach thereto any
preferential, deferred, qualified or other special

rights, privileges, restrictions or conditions.




We, the several persons whose
subscribed, are desirous O
company, in pur.ttnce of the Me
Association, an-l we respectively
number of shares in the capital ©
opposite our respective names.

names and addresses are
f being formed into a
morandum of

agree to take the
£ the Company set

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS.

Number of Shares
taken by each
subscriber.

For and on behalf of
TRUCIDATOR NOMINEES LIMITED,
15 Basinghall Street,
r.ondon EC2V 5DB

T.G.M. BUCKLEY Director

For and on behalf of
TREXCO LIMITED,
15 Basinghall Street,
London EC2V 5DB

G.W. JAMES Director

Oone

One

DATED the 12th day of October 1987

WITNESS to the above Signatures

Owen

35 Basinghall Street,

London EC2V 5DB

golicitor's Articled Clerk



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

LEGAL & GENERAL MORTGAGE SERVICES LIMITED

ADOPTION OF TABLE A

1. In these articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended by any other
subordinate legislation coming into operation prior to the date of

incorporation of the company.

2. The regulations contained in Table A shall, except where they
are excluded or modified by these articles, apply to the company and,
together with these articles, shall constitute the articles of the

company .

3. o regulations scheduled to any statute concerning companies

shall apply to the company.

INTERPRETATION

4. TReferences in Table A and in these articles to writing include
references to any method of representing or reproducing words in a

legible and non-transitory form.

5. Save as provided in the last preceding article, words and

expressions which bear particular meanings in Table A shall bear the



same respective meanings in these articles.

SHARE CAPITAL

6. Subject to the provisions of the Act and to any direction to the
contrary which may be given by ordinary ox 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 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.

7. Section 89{1) of the Act shall not apply to the allotment by the

company of any equity security.

TRANSFER OF SHARES

8. The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfer of
any share, whether or not it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.

PURCHASE OF OWN SHARES

9. Subject to the provisions of the Act, the company may enter into
any contract for the purchase of all or any of its shares of any
class (including any redeemable shares) and any contract under which
it may, subject to any conditions, become entitled or obliged to
purchase all or any of such shares and may make payments in respect
of the redemption or purchase of such shares otherwise than out of
distributable profits or the proceeds of a fresh issue of shares.
Every contract entered intc pursuant to this a:ticle shall be
authorised by such resolution of the company as may for the time
being be requirved by law but subjact thereto the directors shall have
full power to determine or approve the terms of any such contract.

Neither the company nor the directors shall be required to select the



shares in question rateably or in any other particular manner as
between the holders of shares of the same class or as between them
and the holders of shares of any nther class or in accordance with
the rights as to dividends or capital conferred by any class of
shares. Subject to the provisions of the Act, the company may agree
to the variation of any contract entered into pursuant to this
article and to the release of any of its rights or obligations under
any such contract. Notwithstanding anything to the contrary
contained in the articles, the rights attaching to any class of
shares shall not be deemed to be varied by anything done by the
company pursuant to this article. Regulation 35 of Table A shall not
apply.

GENERAL MEETINGS

10. The directors may call general meetings and, on the requisition
of members pursuant to the provisions of the Act, shall forthwith
proceed to convene an extraordinary general meeting for a date not
later than four weeks after receipt of the requisition.

Regulation 37 of Table A shall not apply.

NOTICE OF GENERAL MEETINGS

11. Notice of any general meeting need not be given to the directors
in their capacity as such. Regulation 38 of Table A shall be
modified accordingly.

PRGCEEDINGS AT GENERAL MEETINGS

12. No business shali be transacted at any general meeting unless a
quorum is present when the meeting proceeds to business, but the
absence of a quorum shall not preclude the nomination, election or
choice of a chairman which shall not be treated for this purpose as
part of the business of the meeting. Save as otherwise provided by
the next succeeding article, two members present in person Or by
proxy and entitled to vote shall be a quorum for all purposes.
Regulation 40 of Table A shall not apply.



13, If a quorum 18 not present within fifteen minutes (or such
longer time, not exceeding half an hour, &S the chairman of the
meeting way decide to wait) after the time appointed for the meeting
or if during 2 meeting a quorum ceases to be present, the meeting
shall stand adjourned to such day and at such time and place as the
chairman of the meeting may determine and at such adjourned meeting
one member present in person OT by proxy (whatever the number of
shares held by him) shall be 2 quorum. 1t shall not be necessaty to
give notice of any meeting adjourned through want of a gquorum.

Regulation 41 of Table A shall not apply.
YOTES OF MEMBERS

14. An instrument appointing 2 proxy shall be in writing, executed
by or on vehalf of the appointor and in anv common form or in such
other form as the directors may approve and shall be deecmed to confer
authority to vote on any amendment of 2 resciution put to the meeting
for which it ig given as the proxy thinks fit. The instrument of
proxy shall, unless the contrary jg stated therein, be valid as well
for any ad journment of the meeting as for the meeting to which it

relates. Repulations 60 and 61 of Table A shall not apply:

ALTERNATE DIRECTORS
15. Any director (other than an alternate director) may appoint any
other director. O any other person who is willing to act, to be an
alternate director and may remove from office an alternate directox
50 appointed by him. Regulation 65 of Table A shall not apply-
16. An alternate directo® shall cease to be an alternate director if
his appointor ceases for any reason to be a director. Regulation 67
of Table A stall not apply:

POWERS OF DIRGCTORS

17. The directors may, by power of attorney OT otherwise, appoint

4



any person to be the agent of the company upon such terms (including
terms as to remuneration) as they may think fit and may delegate to
any persen so appointed any of the powers vested in or exercisable by
then including power to sub-delegate. The directors may remove any
pexson appointed under this article and may revoke or vary such
delegation but no person dealing in good faith and without nc«tica of
any such revocation or variation shall be affected by it.

Regulation 71 of Table A shall not apply.

18. The company may exercise all the powers conferred by the Act
with regard to having any official seal and such powers shall be
vestad in the directors. Subject to the provisions of the Act, any
instrument to which an official seal is affixed shall be signed by
such persons, if any, as the divectors may from time to time

determine.

DELEGATION OF DIRECTORS' POWERS

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

accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

20. Any member holding, or any members holding in aggrepate, a
majority in nominal value of such of the issued share capital for the
time being of the company as carries the right of attending and
voting at general meetings of the company by memorandum in writing
signed by or on behalf of him or them and delivered to the office or
cendered at a meeting of the directors or at a general meeting of the
company may at any time and from time to time appoint any person to
be a director either to fill a vacancy or as an additional director

or remove any di.ector from office howsocever appointed.



21. Without prejudice to the powers conferred by the last preceding
article, any persor may be appointed a director by the directors

either to fill a vacancy or as an additional director.

22. No director shall be required to retire or vacate his office,
and no person shall be jneligible for appointment as a director, by

reason of his having attained any particular age.

23. Regulations 73 to 80 (inclusive) and the last sentence of
regulation 84 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

24. The office of a director shall be vacated not only upon the
happening of any of the events Lentioned in regulation 81 of Table A
but also if he is removed from office pursuant to these articles.
Regulation 81 of Table A shall be modified accordingly.

DIRECTORS' GRATUITIES AN YENSIONS

25. The directors may exercise all the powers of the company to
provide benefits, either by the payment of gratuities or pensions or
by insurance or in any other manner whatber similaxr to the foregoing
or not, for any director or former divector or the relations,
connections or dependants of any directox or former director who
holds or has held any executive office or employment with the company
or with any body corporate which is or has been a subsidiary of the
company or with a predecessor in business of the company or of any
such body corporate and may contribute to any fund and pay premiums
for the purchase or provision of any such benefit. No director or
fo ier director shall be accountable to the company or the members
for any benefit provided pursuant to this article and the receipt of
any such benefit shall not disqualify any person from being or
becoming a director of the company. Regulation 87 of Table A shall
not apply.




26. The directors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the

whole or part of the undertaking of the company or that subsidiary.

PROCEEDINGS OF DIRECTORS

27. A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall declare
the nature of his interest at a meeting of the directors in
accordance with that section. Subject where applicable to such
disclosure, a director shall be entitled to vote in respect of any
such czontract or proposed contract in which he is interested and if
he shall do so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present. Regulations 04
to 96 (inclusive) of Table A shall not apply.

NOTICES

28. Any notice or other document may be served on or delivared to
any member by the company either personally or by sending it by post
in a prepaid envelope or wrapper addressed to the member at his
registered address, or by leaving it at that address addressed to the
member, or bv any other means authorised in writing by the member
concerned. 1In the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the joint
holders shall for all purposes be deemed a sufficlent service on or
delivery to all the joint holders. Regulation 112 of Table A shall
be modified accordingly.

29. Any notice or other document, if sent by post, shall be deemed
to have been served or delivered on the day following that on which
it was put in the post and, in proving such service or delivery, it
shall be sufficient to prove that the notice or document was properly

addressed, stamped and put in the post. Any notice or other document



1eft at a registered address otherwise than hv post shall be deemed
to have been served or delivared on the day it was 8O left.

Regulation 115 of Table A shall not apply.

30. Any notice or othem document may be served on or delivered to
any person or persons entitled to a share in conseguence of the death
or bankruptcy of a member by the company ir any manner which would be
permitted by the articles if the person or persons concerned were a
member or were members and either addressed to him ox them by name ot
by the title of representatives of the deceased or trustee of the
bankrupt or by any like description at the address (if any) within
the United Kingdom supplied by him or them for that purpose. Until
such address has been supplied, a notice ox other document may be
served on or delivered to the person or persons S0 entitled in any
manner in which it might have been served or given if the death or
bankruptcy had not occurred. Regulation 116 of Table A shall not
apply.

INDEMNITY

31, Suhject to the provisions of the Act, but without prejudice to
any indemnity to which the person concerned may othexrwise be
entitled, every director or other officer or auditor of the company
shall be indemnified out of the assets of the company against any
1iability incurred by him as such director or other officer or
auditor in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or
in connection with any application in which relief is granted te him

by the court from liability. Regulation 118 of Table A shall not
apply.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

For and on behalf of
TRUCIDATOR NOMINEES LIMITED
35 Basinghall Street
London EC2V 5DB

Director
For and on behalf of
TREXCO LIMITED
35 Basinghall Street
London EC2V 5DB.
Director

Dated the 12th day of October 1987

Witness to the above signatures:-

C.J.L. OWEN

35 Basinghall Street
London EC2V 5DB

Solicitor's articled clerk
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No; 2190427

THE COMPANIES ACT 1985

Ccompany limited by shares

RESOLUTIONS

of

TRUSHELFCO (NO.1183) LIMITED

At an extraordinary general meeting of the
above-named Company duly convened and held on 25th
January 1988 the following resolutions were passed as
special resolutions:-

RESOLUTIONS

1. That the name of the Company be changed to Legal &
General Mortgage Services Limited.

2. That the objects of the Company be altered by the
deletion of sub-clause (A) of clause 3 and the
substitution therefor of the following new sub~clause:-

(a) (i) To undertake and carry on the business of
mortgage lenders and brokers in all its
aspects including negotiating, buying, ‘
seiling and dealing in mortgage loans and'  . iﬁk\

\ W,
i
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2. {C%’O‘{:l)

advances and all forms of security thevefor
and re-mortgaging.

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

(iii) To act as financiers, bankers, brokers,
merchant bankers and merchants in all their
aspects including the borrowing, raising or
taking up of money, the provision of
mortgage, investment and financial advice,
lending or advancing money, securities and
property; granting or providing credit and
any form of financial accommodation to any
person; discounting, negotiating, buying,
selling and dealing in promissory notes,
coupons, drafts, bonds of every description,
options, futures, certificates, scrip and
other instruments and securities whether
transfereble or negotiable nr not; granting
and issuing letters of credit and circular
notes; buying, selling or dealing in bullion
or in specie; acquiring, holding, issuing on
commission, underwriting, sub-underwriting ox
obtaining options over shares, stocks, funds,
debentures, debenture stock, bonds,
obligations, securities and other
investments, rights and interest of all kinds
of or in any company or companies, and
co-ordinating. financing and managing all or
any part of the business and operations of
any such companies; negotiating loans and
advances; receiving money or vaiuables on
deposit, or for safe custedy, or otherwise;
collecting and transmitting money and



[
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securities; managing property of every kind;
and trarsacting all kinds of leasing,
indemnity, guarantee, insurance agency and
other agency business.

T AL

L I R T I I R T I S T

Chairman of the meeting




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2190427

| hereby certify that

TRUSHELFCO (NO. 1183) LIMITED

having by special resclution changed its name,

is now incorporated under the name of

LEGAL & GENERAL MORTGAGE SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 FEBRUARY 1988
Q\'}\\, . C\“\u‘::w-“b o

) &%G‘i
b, b LIOBS

an authorised officer

HC00GB



COmMpPmINIES FORM No.123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

2190427

Name of Company

Legal & General Mortgage Services Limited

gives notice in accordance with section 123 of the above Act that by resolution of the
company dated 8/ 9/88 the nominal capital of the company has been
increased by £ 9999900.00 beyond the registered capital of £ 100.00

A copy of the resolution authorising the increase is attac™ed.

The conditions (e.q. voting rights, dividend rights, winding-up rights etc.)

subject to which the new shares have been or are to be issued are as follow:

sy -
-4/
Signed L{}M @g/—* -{Pireetor][Secretary] Date /ﬁ /”i /gg
7 /

Presentor's namé address and For official Use

reference (if any): General Saction Post room
SEC/L/ADMIN/ ARE-

TEMPLE COURT

11 QUEEN VICTORIA STREET
LOMDON EC4N 4TP
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COMPANY LIMITED BY SHARES

ORDIMARY RESOLUTIONS
OF

LEGAL, & GENERAL MORTGNGE SERVICES LIMITED

S SEPTEMBER 1988

At an Extraordinary General Meeting of members, duly convened and held at
Temple Court, 11 Queen Victoria Street, London EC4N 4TP on 8 September 1988,

the

following Ordinary Resclutions werz passed:-
RESOLUTTIONS

That the authorised share capital of the Company be increased from €100
to £10,000,000 Ly the creation of 9,999,900 ordinary shares of £1 each.

That the Board be and is hereby generally and uncenditionally authorised
to exercise all powers of the Company ko allot relevant securities
(within the meaning of Section 80 of the Companies Act 1985) up to an
aggregate nominal amount of £2,999,900 provided that this authority
shall (unless renewed) expire at the conclusion of the nezt Annual
General Meeting of the Company after the passing of this resolution,
save that the Company may pbefore such expiry make such an offer or
agreement which would or might require relevant securities to be
alletted after such expiry and the Board may allot relevant securities
in pursuance of such offer or agreement as 1f the authority conferred

~z4 hereby had not expired.
-6 .
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d CONPANIES ACT 1985
" — % |

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICH
OF

LEGAL & GENERAL MORTGAGE SERVICES LIMITED

13 SEPTEMBER 1989

At an Extraordinary General Meeting of members, duly convened and held
at Temple Court, 11 Queen Victoria Street, London EC4N 4TP on 13
September 1983, the following Special Resolution was passed:-

RESCOLUTION

That the following Article be and is hereby adopted as new Article 28 of
the Company's Rrticles of Assoclation:-

pHE SEAL

The board shall provide for the custody of every seal. A seal shall
only be used by the anthority of the board or of a committee of the
board or of such person or persons as the board may from time to time
autlicrise for the purpose. Subject as otherwise provided in these
articles, any instrument to which the common seal is applied shall be
signed by any cne director or by the secretary or by such other person
or persons as the board may from time to time authorise in that behalf.
Regulation 101 of Table A shall not apply."

igmsl.res




SAGUAY: 7

CONPANIES NCT 1985

COMPANY LIHITED BY SHARES

ORDINARY RESOLUTIONS
OoF

LEGAL & GENERAL MORTGAGE SERVICES LIMITED

8 NOVEMBER 1983

At an Extraordinary General Meeting of members, duly convened and held
at Temple Court, 11 Queen Yictoria Street, London ECAN ATP on 8 November
1989 the following Ordinary Resolutions were passed:-

RESOLUTTIONS

1. That the authorised share capital of the Company be increased from
£10,000,000 to £15,000,000 by the creation of an additional
5,000,000 ordinary shares of £1 each.

2. That the Board be and is hereby generally and unconditionally
authorised to exercise all powers of the Company to allot relevant
securities (within the meaning of Section 80 of the Companies Act
1985) up to an aggregate nominal amount of £12,000,000 provided
that this autherity shall (unless renewed) expire five years after
rhe date of the passing of this resolution, except that the Company
may before such expiry make such an offer or agreement which would
or might require relevant securities to be allotted after such
expiry and the Board may allot relevant securities in pursuance of
such offer or agreement as if the avthority conferred hereby had
not expired.

e

Lgmsl. res COMPANIES HOUSE |
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g COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Campanles Act 1985

To the Registrar of Companies For official use Company humber
=TT
[ N 2190427
[P T TG

Namea of company

Lenal & General Mcrtgage Sarvices Limited

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

dated 08/11/1989 tho nominal capital of tho company has been

incroased by 5000000.00 beyend the ragistered capital of 10000009.00

A copy of tha resolution autharising the incronse is attached.
The tonditions (e.g. voting rights, dividand rights, winding-up rights otc.) subject to which the new

shates have been or wre to be issuad sre ag follow:

Please tick hare if
continusd overleaf

/>
Signed WK/:&/& Designation ¢z eeTiny. Date
/f"\
- <

< ) 1l ls.ti
LR
Presentor's name address and For official Use
reference (if any) General Section Past room
Sec/ L/Admin /ADF
Tomplo Court COMPANIES HOUSE §
11 Queon Vicforia Street I
London ECAN 4TP 10 NO\{ }‘)89
(BLueprivy” M 9!
CH APP .
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{" LEGAL & GENERAL MORTGAGE SERVICES LINITED

Resolution in writing of the members recorded pursuant to Sectjion 379a
of the Companies Act 198%

ELECTIVE RESOLUTION

It was resolved that, wiih affect from the date of passing of this
elective resolution:-

i) in accordance with Section 252 of the Compenies Act 1985, the
Directors shall not be required to lay accounts and reports before
the Company in general meetings;

ii) in accordance with Section 36%A of the Companies Act 1985, the
Company shall not hold Annual General Meetings; and

iii) in accordance with Section 386 of the Companies Act 1985, the
Company shall dispense with the obligation to appoint auditors
annually and accordingly, the Company's auditors shall remain in
office until the Company or the auditors otherwise determine.

We, being the holaers of the entire issuved share capital of the Company,
hereby approve the resolution set out above,

A

, R

tecsvesesscsenes LEGAL & GENERAL GROUP Plc

.
’

L ]

/
\E\L\"’
SereriiiaiasareranL WWEL M UV S AYER

Dated: 21 January 1991
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