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COMPANIES FORW No. 12

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

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
[y s i |
Lt 1 2226126
Name of company
AR
*
URBANTOTAL LIMITED
27
Jorns . N LA

1 DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET P
LONDON N1 6UB 7

do solemnly and sincerely declare that | am a [Seficiter-engaged-in-theformation-ofthe-

of

~sompany]T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all 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 I make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declared at _FLAT 1, CHATSWORTH HOUSE, //
85 LONDON ROAD, s
TWICKENHAM, MIDDLESEX

the _4th dayof JANUARY
i 88
Cne th%ne—hundred and e

Morg Meg————= -
S22 zZ= < 7

Declarant to sign below

A Commissioner for Oaths or Notary Puldiic or Juslice of
the Peace or Salicitor having the powers conferred ona
Commissioner for Oaths.

tosentar's name, address and For official use
icicrenc 2 (if any): Now Companies Seclion Posl room

311469
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COMPANIES FORM No. 10

Statement of first divectors
ans secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

*

URBANTOTAL LIMITED

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

pia

| 2 BACHES STREET K

LONDON

| Postcode; N1 8UB

If the memorandum is delivered by an agent for the subscribers of the -
memorandum please mark 'X'in the box opposite and insert '
the agent’s name and address below :
i JORDAN & SONS LIMITED
i 21 ST THOMAS STREET
| ERISTOL
| |Postcodel BS1 6JS

Number of continuation sheests attached (see note 1) D

Prosentor’s name, address and For official use
refcrence (if any): General Section Postroom
311469




DIRECTOR

The narne(s) and particulars of the person who is, or the persons who are, to be the first director Please do not

ar directors of the company (note 2) are as follows: mgmrgm
Name (note3)  INSTANT COMPANIES LIMITED Business orcupation
COMPANY REGIS’I‘BATION AGENT
Previous name(s}(note 3) NONE Nationality "
Address {note 4) 2 BACHES STREET ) UK REGIS’ﬁE’RED
LONDON -] Date of birth (where applicable)
Postcode N16UB’ (note 6)
Other directorships T NONE tenter particulars
ggrglchtg:shi s
et held or pre\priously
/ held {see note 5)
— if this space s
! insufficientuse a
continuation sheet.
—.——"M
1 consent to act as director of the company named or;Pﬁge 1 e
Signature (Authoriséd Signatory) Date  04-01-88
7
SECR ETARY Please donot
The name(s) and particulars of the person who is, or the persons who are, to be the first mrig.?ﬁzrgin
secretary, or joint secretaries, of the company are as follows:
Name {notes3&7) SWIFT INCORPORATIONS LIMITED e
Previous name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON 7
PdStcode N1 6UB
tconsentto actags cretar the company named on page 1 /..‘w
i U ised Signatory) -01-
gnature || VAN = (Authorised Signatory)  Date 04-01-88
Wb 3

mpme—— \'2'(} ) o
Signature of agent on behalf of subscribers / LA Rate 04-01-88

VRAEA 6 b ARS8



THE COMPANIES ACT 1985

LIMITED BY SHARES S e

A PRIVATE COMPANY ! i
I////” /2”’2421,(3!’7 6

1. The Company's name is ey
3 N B
URBANTOTAL LIMITED L
&
2. The Company's registered office is to writing, newspaper and billiards rooms,
be  situated in  England and Wales. / dance  halls, ballrooms, skating  rinks,
/ amusement arcades, theatres, cinemas and

3. The Company’s objects are:- other places of amusement and

entertainment, newsagents and caterers for
(a) To carry on al or any of lhe public and private amusement, motor and
busingsses  of propristors, owners and other  vehicle  propristors  and dealers,
operators  of restaurants, dining rooms, petrol filling and service station
cafes, snack and coffes bars, shops, proprietors, car park propristors, cab and
kiosks, hotals, inns, public houses, motor garage keepers, dealers in petrol,
molels and road houses, general caterers tyres  and other motor stores  and
and refreshment contractors, licensed accessories,  farmers,  dairymen, general
victuallers, manufacturers of and dealers merchants, agents and traders; to let the
in  cooked and prepared foods and Company’s premises or any part thereof for
provisions and comestibles of all kinds, banquets, dinners, balls, dances, concerts
ice cream manufacturers and  merchants, or any other purpose which the Company may
bakers, pastrycooks and  confectioners: deem  desirable; and to buy, sell,
merchants of and dealers in wines, manufaclure and deal in goods, wares,
spirits, liqueurs, ales, soft drinks, merchandise, commodities, materials,
mineral  and aerated waters, cigars, produce, articles and things of every
cigarettes,  tobacco, fruit, flowers and description capable of being dealt with in
other table decorations and fancy goods, connacticn with the above-mentioned
novelties and articles of evary busingsses or any of them, or likely to be
description, propristors  of baths, clubs, required by customers of or persons having
dressing rooms, laundries, reading, dealings with the Company.

0B

4
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(b) To carry on any other trade or business
whataver which can in the opinion of the Board of
Directors he advantageausly carried onin connection
with or ancilfary to any of the businesses of the
Company.

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

{3) To apply tor, 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, modity, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire,

{e) To acguire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or propgesing
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 parinership or into any
arrangement for sharing profits, or for co-gperation,
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
acceps, by way of consldaration for any of the acts
or things aforesaid or property acquired, any
shares, debentures, debenture stock or securitles
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
dobentures, debenture stock or securities so
recelved.

(f} To Improve, manage, construct, repair,
develop, exchange, lat on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in
respect of, or otherwlse 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 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 glva credit
en any terms and with or without security 1o any
person, firm or company (including without prejudice
to the genarality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company assoclated in any way with, the
Company), to ontér into guarantees, contracts of
Indemnity and suretyships of all kinds, to recelive
money on deposit or loan upeon any terms, and to
sacure or guarantée in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, flrm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or assoclated
company as aforesald).

) To borrow and ralse money in any mannar
and to secura the repayment of any money borrowed,
raiced or owing by mortgage, charge, standard
goourlty, llen ar other security upon the whole or
any part ot the Company’s property or assets
{whether present or future), including its uncalled
capltal, and also by a similar mortgage, charge,
standard security, tlen or security to secure and
guarantea the performance by the Company of any
obtigation or llabllity it may undertake or which may
bacoma binding on it.

() To draw, make, accept, endorse, discount,
negotlate, execute and issue choques, bills of

exchange, promissary notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

(x) To apply tor, promote, and obtain any Act
of Parliament, order, or i.ence of the Department of
Trade or other authority 1 v 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 calgulated directty or
indirectly to prejudice the Company's interests.

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

{m) To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obilgations 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, obiigations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has 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 campany or companies,

{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
llabilitles 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 property or business of the Compsny,
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 aferesaid,

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either tagether or in partions, for such
conslderation as the Company may think fit, and In
particular for shares, debentures, or securities of
any company purchasing the same.

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

{v) 1o remunerate any person, firm or
company rendering services to the Company elther
by cash payment or by tha 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 thaught expedient.

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



(t} To support and subscerbe to any charitable
or public object and to support and subscribe to any
institution, society, or club which may be tar the
benelit of 1the Company or its Directors or
employees, or may be connected with any town or
placa whare the Company carres on buginess; to
give or award pensions, annuities, gratuities, and
Superannuation or other allowances or benefits or
charitabla ald and generally to provide advantages,
facilittas and services for any persons who are or
have been Diractors of, or who are or have been
employed by, or who are serving or have served the
Cempany, or any company which is a subsidiary of
the Company orthe holding company of the Company
or a fellow subsidiary of the Company ar the
predecessors In business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
maka payments towards Insurance: and to set up,
establish, support and maintain superannuation and
other funds or schemes (whethar contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatlves and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes tor the benefit of any ot the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
10 be established or maintaineq,

(u) Subject to and In accordance with a due
compliance with the provisions of Sections 155 to 158
(Inclusive) of the Act (it and so far as such
provisions shall be appiicable), to give, whether
directly or indivectly, any kind of financial
assistance (as defined In Section 152(1)(a) of the
Act) for any such purpose as is specitied in Section
151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the
Company in kind any property of the Company of
whatever nature,

(w) To procure the Company to be registared
or recognised in any part of the world,

(x) To do all or any of the things or matters
aforesald Ih any part of the world and elther as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors orf
otherwise and elther alone or In conjunction with
others.

{y) To do all such othaer things as may be
deamed Incidental ar conduclve to the attalnment of
the Company's objects or any of them,

AND so that:-

(1) None of the abjects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest Interpratatlon shall he
given to each such ohject, and none ot such objects
shall, except whare the contaxt exprassly so
requiras, be In any way lImited or restricted by
reference to or Iinference from any other object or
objects set forth in such sub-clause, or by reference
to or inference from the terms of any other
sub-clause of 1vis Clause, or by reference to or
inference from * 2@ nama ot the Company.

{2) None of tha sub.clauses of thig
Claano ond none of tho objects therein spacifiad shall
o dcomed substdiary or ancillary to any of tha
objeeto opecified in any other such sub-glause, and
the Company shall have as full a power to exercise
aach and every ona of the oblects specified in each
sub«claugse of this Clause as though each such
sub-clause containd the objects of a separate
Company.

(3) The word “Company" in this Clause,
oxcept where used In reference to the Company,
shall be doemed to includa any partnership or other

body of persons, whether l_ncorporated _ar
unincorporated and whether domiciled in the United
Kingdom or clsewhere,

(4) In this Clause the expression “the
Act” means the Companies Act 1985, but so0 that any
reterence in this Clause to any provision of the Act
shalt be deemed to Include a reference to any
statutory moditication or re-enactment of that
pravision for the time being in force.

4,The liability of the Members is limited”

§ The Company's share capital is £1000 diyfded
into 1000 shares of £1 each, /

We, the subscribers to this Memorandum of
Asscciatlon, wish to be formed Into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

MNames and Addresses  Number of shares taken
of Subscribers by each Subscribar

For and on behalf of ’
1. Instant Companies Limited -One
2 Baches Street
London N16UB

#‘f
3
P e e rerane
For and on behalf of i
2, Swift Incorporations Limited - One
2 Baches Street &
London N1 6UB ;’f

Dated  (4~01-88 !
r
Witness to the above signatures), Terty Jayne

2 Baches Street
London Nt guB

oo,



THE COMPANIES ACT 1935
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 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 save in so far as they are excluded
or varied hereby and duch Regulations (save as so
excluded or varied) and the Articies hereinafter
contained shall be the r2gulations of the Company.

(b) In these Articles the 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 to any
statutory madification or re-enaciment of that
provision for the timie being in torce.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the
authorised share capltal with which the Company is
incorporated shall be u.ader the control of the
Directors who may (subject 10 Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such
pr:zlrsor:s. on such terms and in such manner as they
think fit,

(b) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to
issue shall first be offered to the Members in
proportion as nearly as may be to the number of the
existing sharas held by them respectively uniess the
Company in General Meeting shall by Special
Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares otfered,
and limiting a perlod (not being less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declned. After the expiration of
that perlod, those shares so deamed to be declined
shall be offered In the proportion aforesald 1o the
persons who have, within the said perlod, accepted
all the shares offared to them; such further offer
shall be made In like terms in the same mannar and
limited by a like perlod as the original offer. Any
shares not accepted pursuant to such offer or
turther offer as aforesald or not capable of being
offered as atoresaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as aforesald
shall be under tha cantrol of the Directors, who may
allot, grant options over or otherwise dispose of the
same to such persans, on such terms, and in such
manner as thay think fit, provided that, in the case
of sharas not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
tarms on which they were offered to the Members.
The foregoing provislons of this paragraph (b) shall
have effect subject to Section 80 of the Act,

{¢) In cceordance with Section g91(1) of the
Act Sections 09(1) and 90(1) ta {6) (inclusive) of
the Act ohall net apply to the Company.

(d) The Directors aro  generaily  and
unconditionally authorised for the purposes ot
Saction 80 of tha Act, to exercise any power of the
Company to allot and grant rights to subscribe for
of convert securities into shares of the Company up
to the amaunt of the authorised share capital with
which the (Company lg incorporated at any time or
times during tho perlod of five years from the date
of Incorporation and the Directors may, after that
period, allot any shares or grant any such rights
under this authority in pursuance of an offer or
agresment so to do made by the Company within that

Y

per od. The authority hereby given may at any time
{subject to the sald Section 80} be renewed, revoked

or varied by Qrdinary Resolution of the Company in
General Meeting.

SHARES

3. The llen conferred by Clause 8 in Table A shall
attach also to fully pald-up shares, and the Company
shall also have a flrst and paramount lien on all
sha.res, whether fully paid or not, standing
registered in the name of any person indebted or
under liability to the Company, whether he shall be
the sole registered holder thereo! or shail be one of
two or more foint holders, for all moneys presently
payable by him or his estate to the Company. Clause
8 in Table A shall be modified accordingly.

4. The liability of any Member in default In
respect of a call shall be increased by the addition
at the end of the first sentence of Clause 18 in
Tahle A of the words "and all expenses that may
have been incurred by the Company by reason oi
stch non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall
be required to specify the general nature of the
husiness to be transacted only in the case of special
business and Clause 38 in Table A shall he modified
accordingly.

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

(b) Every notice convening a Generat Meeting
shall comply with the provisions of Secticn 372(3) of
the Act as to giving intormation to Mambers in
regard to their right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitied to receive shall
he sent to the Directors and 1o the Auditors for the
time being of the Company.

6. {(a}) Clause 40 in Table A shall be read and
construed as if the words "at the time when the
Meating proceeds to business” were added attheend
of the first sentence.

{b) it a quorum is not present within half an
hour from the time appointed for a General Meeting
the General Meating shall stand adjourned to the
same day In the next week 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 quorum is not
present within halt an hour from the time appointed
therefor such adfjourned General Meeting shall be
dissolved.

(¢} Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTQORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

(b) The maximum number and minimum number
respectively of the Directors may ba determined from
time to time by Ordinary Resolution in General
Meating of the Company. Subjest to and in detault
of any such determination there shall ba no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and
discretions by Tabhle A and by these Ariclas
expressed to be vested in the Directors generally,
and Clause 89 In Table A shall be moditied
aceordingly.



{c) The Directors shall not be required to
retire by rotation and Clauses 73 to 80 (Inclusive) in
Table A shall not apply to the Company.

(d) No person shall be appointed a Director at
any General Meeting uniess eithen-

{) he Is recommended by the Directors;
or

(i) not lass than fourteen nor more than
thirty-five clear days before the date appointed for
the General M~eting, notice executed by a Member
qualitied to vote at the General Meeting has been
given to the Company of the intention to propose
that person for appointment, together with natice
executed by that person of his willinghess to be
appointed.

(¢) Subject to paragraph (d) above, the
Company may by OQrdinary Resolution in General
Meeting appolnt any person who is willing to act to
he a Director, either to fi'' a vacancy or as an
additional Director.

() The Directors may appoint a person who Is
willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined in
accordance with paragraph (b) above as the maximum
number of Directors and for the time being in force,

BORROWING POWERS

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

ALTERNATE DIRECTORS

3.(a) An alternate Director shall not be entitled
as such to recelve any remuneration from the
Company, sava that he may be paid by the Company
such part {if any) of the remuneration otharwise
payable to his appeintor as such appointor may by
notlce In writing to the Company from time to time
direct, and the flrst sentence of Clause §6 in Table
A shall be modified accordingly.

() A Director, or any such other person as Is
mentioned in Clause 65 in Table A, may act as an
alternate Director to ropresent more than one
Director, and an alternate Director shall be entitled
at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom
he represents In addition to his cwn vote (if any) as
a Director, but he shall count as only one for the
purpose of determining whether 2 quorum is present.

RDISQUALIFICATION OF DIRECTORS

10,  The office of a Director shall he vacated if he
hecomes Incapable by reason of liiness or Injury of
managing and administering his property and atfalrs,
and Chkwsa 81 in Table A shall be modified
aceordrigiy.

GRATUITIES AND PENSIONS

11.  (a) TheDirectors may exercise the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of the Company and
shall bo entitled to retaln any benelits recelved by
them or any of them by reason of the exarcise of
any such powears,

(b) Clause 87 In Table A shall not apply to the
sompany.

PROCEEDINGS OF DIRECTORS

12. {a) ADirectormayvote,atany meeting of the
Directors or of any commitiee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest
whatsoever, and It he shall vote on any such
resolution as aforesaid his vote shall be counted;
and In relation to any such resolution as aforesaid
he shall {whether or not he shalt vote on the same)
be taken inta account In calculating the quorum
present at the meeting.

{b) Clauses 94 to 87 (inclusive} In Table A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or ather officer of the
Company shall be indemnified out of the assets of
the Company agalinst all losses ar llabilities which he
may sustain or Incur in or about the execution of
the duties of his ofifice or otherwise In relation
thereto, including any liability incurred by him in
defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or
In which he is acquitted or in connection with any
application under Section 144 or Section 727 of the
Act In which relief is granted to him by the Court,
and no Director or other officer shall be liable for
any loss, damage or misfortune which may happento
or be incurred by the Company in the execution of
the duties of his oftice or in relation therato. But
this Articte shall only have effect in so far as its
provisions are not avolded by Section 310 of the
Act,

{9 Clause 118 In Table A shall not apply to
tha Campany.

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 not
it is a fully paid share, and the first sentence of
Clause 24 In Table A shall not apply ta the
Company.

Names and Addresses of Subscribers

For and an behalt of
1. Instant Companies Limited
2 Bacties Street
London Nt 8UB

For and on behalf of
2. Swift Incorporations Limited

2 Baches Street

Lendon N1 6UB

Dated  (04-01-88 U #,4'5}"

Witness to the above signatures, TerFy Jayne
2 Baches Straet
London N1 6UB
‘f‘\'
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2220176

| hereby certify that

URBANTOTAL LIMITED

is this day incorporated under the Companies Act 198b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 FEBRUARY 1988

oFo aietecic

D. G. BLACKSTOCK
an authorised officer

HCOQ078



THE COMPANIES ACT 1985

2220176
Company NUMDber ......c..ccovrivecrceniniccneieeene e

SPECIAL RESOLUTION OF

URBANTOTAL LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIET
INCORPORATIONS LIMITED, being all the Members for the time bcing of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles ¢f Association of the Company), 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 resolved:

That the name of the Company be changed to:—

FFM LIMITED

Dated this  2nd day of MARCH 1988 . AN
{f.i“‘ %‘\
™ </* P o _J,-/’
---------------- -..-n=w«»----u-nnlosl||s-u---aovs||---n--.-n-vuhy,‘-“«uvi \ J"{,
(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMI}BQ@/ (6
LU0
g
................... Pl

(AUTHORISED SIGNATORY WIFT INCORPORATIONS LIMITED)

FMER/T21%



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2220176

| hereby certify that

URBANTOTAL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

FFM LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 MARCH 1988
. Bl
7t

Mrs. B.M. JONES

an authorised officer

HCOO



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Pisase do not Pursuant to section 224 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please compiate [ ndie M S
lagibiy, preferably | b | 2220176
in black type, or [ R

bold block lsttoring  Name of company

*

* insen full name URBANTOTAL LIMITED
of company

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

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

Important

The accounting

raference date to

be antarad along- Day Month

side should be

completed as in the 30141 110
]

foltowing sxamples: v

5 Aprli
Day  Month

30 June
Day  Month

|3-0 106

3% Decomber
Day Meonth

|3.1 l'I-Zl

&
t Delete as ¢ c a
appropriate Sign { /‘ [Director){Secretarylt Date 21.03.88

Presentor’s name address and For official Use
referenca {if any): General Sectlon Post roem

i COMPANIES REGISTRATION

Simmons & Simmons

14 Dominion Street t APR1988
London EC2M 2RJ M qrege 5..5
5/G.68363/JHB M e

cHA/CS




THE COMPANIES ACT 1985

' TR SN
~w L JE,
. 2220176 35, CITY, ROAR:
Company NUIDDEL ..o s LONDON,
ECIY, BAR

SPECIAL RESCLUTION OF

URBANTOTAL LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embedied in the Articles of Association of the Company), for
ali 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 resolved:

1. That the Memorandum of Association of the Company with
respect to its objects be and tne same is hereby altered in
accordance with the printed document attached to this

Resolution (and for the purposes of identification marked with
an ”M")

2. That the Regulations set forth in the printed document attached
+o this Resolution (and for the purposes of identification marked
with an "A") be and the same are hereby approved and adopted
as the Articles of Association of the Company in substitution for
and to the exclusion of all the gyisting Articles.

Dated this  2nd dayof  MARCH 198 8

................................ Sy e
A\ TORY-GFINSTANT COMPANIES LIMITED)

h J
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THE COMPANIES AQT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

URBANTOTAL LIMITED

1. The Company's name is URBANTOTAL LIMITED

2. The Company's registered office is to be situated in
England and wWales.

3. The Company's objects are:-

(a) (i) 7To invest in mortgage loans secured on residential
Oor other properties within the British 1Isles or elsewhere
and to acquire from third parties whether by purchase or
otherwise mortgage lcans and other similar investments; to
lend or advance money and to give credit to any persons for
any purpose whatsoever and in rarticular but without
limitation for the Purpsse or nurposes of, or in connection
with, the acquisition, disposal or improvement of or
alteration to any residential or other nproperty or any
interest therein within the British Isles or elsewhere, and
whether secured on any such property or dnsecured; to carry
on business as money lenders, financiers and investors and
to undertake and carrv on all kinds of loan, financial and

other cperations; and

{11} to muanage or administer mortgage  lpang,” ‘ ﬁ

2



(B) To acguire and assume for any estate or interest and to
take options over, construct, develop Or exploit any
property rea} 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
compsny.

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

(D) To zecquire and expleit lands, mines and mineral rights
and o acquire, explore for and exploit any natural
resources and +to carry on any business inveolving the
ownership or possession of land or other immovable property
or buildings or structures thereon and to construct, erect,
install, enlarge, alter and maintain buildings, plant and
machinery and to carry on business as builders, contractors
and engineers.

(E}Y 'To provide services of all descriptions and to carry on
business as advisers, consultants, brokers and agents of any
kind.

(F) o advertise, uarket 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.

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

(H) To 1lend money, and grant or provide credit and
financial accommodation, to any person and to carry on the
business of a bank ng, finance or insurance company.

(1) To 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 or investment
company .

(J} To acquire and carry on any business carried on by a
gubsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company.

{K) To enter into any arrangements with any government or
muthority or person and to obtain from any such government
mr authority o: person any legislation, orders, rights,
wrivileges, franchises and concessions and to carry out,
exercise and comply with the same.



(L) To borrow and raise money and accept money on deposit
and to secure or discharge any debt or obligatien in any
mannery 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 vapital of the ‘ompany or
by the creation and issue of securities.

(M) 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 consideration, whether by perscnal
obligation or by mortgaging or charg ag all or any part of
the undertaking, property and assets (present 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 ccmpany of the
company or another subsidiary of a holding company of the
Company or otherwise associated with the Conpany.

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

(0) To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and Qdeal in bills of exchange,
promissory notes, and other instruments and securities,
whether negotiable or otherwisa.

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

(Q) To sell, exchange, mortgage, charge, let on rent, share
of profit, royalty or otherwise, grant licwnces, 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
Conpany for any consideration and in particular (without
prejudice to the generality of the <£oregoing) for any
eourities.

! To issue and allot securities of the Company for cash
. in payment or part payment for any real or personal
roperty purchased or otherwise acquired by the Company or
uny services 1rendered to the Company or as security for any



cbligati¢n or amount {even if less than the nominal amount
of such securities) or for any other purpose.

(s) To give auy 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 about the
tormation of the Company or the conduct or course of its
pusiness, and to establish or promote, or concur OI
participate in establishing or promoting, any company. fund
or trust and to subscribe for, underwrite, purchase OX
othorwise acguire securities of any company, fund or trust
and to carry on the business of company fund, trust or
business promoters o©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 trustees of any kind and to
undertake and execute any crust.

{T) To pay all the costs, charges and expenses preliminary
or incidental to the promotion, formation, 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.

(U) To grant pensions, annuities, gratuities and
superannuation or other allowances and benefits, including
allowances on death, to any directors, officers or employees
or former directors, officers or employees of the Company O.
a~y company which at any time is or was a subsidiary or a
holding company of the Company or ancther 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 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 who the Company cansiders have any moral claim on the
Company or to their relations, connections oY dependants,
and to establish or support any associations, institutions,
clubs, schools, building a=d housing schemes, funds and
trusts, and to make payménts towards insurances or oOther
arrangements likely to benefit any such persons O otherwise
advance the 1irnterests of the Company or of its Members, and
to subscribe, guarantee Or pay 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, social, public, general or useful
object.

(V) To cease carrying on or wind up any business oI
act.vity of the Company, and to cancel any registraiton of
nnA Lo wind up or procure the dissolution of the Company in
.y state or territory.



(W} To distribute any of the property of the Company among
its creditors and Members in specie or kind.

(X) To do all or any of the things or matters aforesaid in
any part of the world and either as principals, agents,
coniractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or 1in
conjunction with others.

{Y} To carry on any other business or activity and do
anything of any nature which in the opinion 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 render more profitable
all or any part of the Company's undertaking, property or
assets or otherwise to advance the interests of the Company
or of its Members.

(C) To do all such other things as in the opinion of the
Company are or may be incidental or conducive to the
attainment of the above objects or any of them.

AND it is hereby declared that "company" in this clause,
except where wused in vyeference to this Company, shall
include any partnership or other body of persons, whether
incorporated or not incorperated, and whether formed,
incorporated, domiciled or resident in the United Kingdom or
elsewhere, "person" shall include any company, firm or
association as well as any other legal or natural person,
"securities" 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 rignt or
obligation, "and" and "or" shall mean "and/or" where the
context so permits, "other" and "otherwise" shall not be
construed ejusdem eneris 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 limited or
restricted by reference to or inference from the terms of
any other paragraph or the name of 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 compz=ny.,

4. The liability of the Members is limited.
5. The Company's share capital is £1000 divided into 1000
shares of £1 each, and the Comvany shall have the pover to

divide the original or any increased capital into several

clazzses, and to attach thereto any preferential, deferreqd,

@ialified or other special rights, privileges, restrictions
conditisns.



WE, the subscribers to this Memorandum of Association wish
to be formed into a Company pursuant to this Memorandum; and

we agree to take the number of shares shown opposite our
respective names.

U SR A A ek e eq Ut P P LN W L G S o A ok e e e b i 0 S R A Kl i et el e i P e i B e b b il i W v -

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

i. INSTANT COMPANIES LIMITED ONE

2 BACHES STREET
LONDON N1 6UB

2. SWIFT INCORPORATIONS LIMITED OKE

\ 1

2 BACHES STREET
LONDON N1 6UB

s A ety e T A et it e ok ot

TOTAL SHARES TAKEN TWO

T T Gme R S N R S e e - Tt S T S S P Ln e A S A A G A L S B AN P S S e e el b B ek o et et 4 e e e P — g Aet i m

DATED 4th January 1988

WITNESS to the above signatures:

TERRY JAYNE
2 BACHES STREET
LONDON N1 6UB



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES QF AESOCTATION

OF

UREBANTOTAL LIMITED

TABLE A

1. The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regu ations 1985 as amended at
the date of adoption of these Articles, ("Table A") shall
except where the same are excluded or varied by or
inconsistent with these Articles apply to the Company. No
regulations (other than those contained in Table A} set cut
in any statute or statutory instrument concerning companies
shall apply as regulations of the Company.

INTERPRETATICN

2. In these Articles unless the context otherwise
requires:~

"these Articles" means these Articles of Association in
their present form or as from time to time altered;

"the Companies Acts" means every statute from time to
time in force concerning companies insofar as the same
applies to the Company:

"Member" means a member of the Company:

every reference in Table A to '"the Act" shall be
construed as 1if the reference were +to the Companies
Acts;

any words or expressions defined in the Companies Acts
in force at the date when these Articles or any part
thereof are adopted shall Dbear the same meaning in
these Articles or such other part {as the case may be);



where for any purpose an ordinary rescluticon of the
Company is required, =a special or extraordinary
resolution shall also be effective, and where an
extracrdinary r<>2lution is reguired a special
resolution shall also bhe effective.

AUTHORISED SHARE CAPITAL

3. The authorised share capital of the Company at the date
of the adoption o©f these Articles is £1000 divided into 1000
ordinary shares of £1 each.

UNISSUED SHARE CAPITAL

4. Subject to the provisions of the Companies Acts and
these Articles and to ainy 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 offer, allot, grant
options over or grant any right or rights to subscribe for
such shares or any right or rights to convert any security
into such shares or otherwise dispose of them to such
persong, at such times and for such consideration and upon
such terms and conditions as the Directors may determine.

5. (A} For the purposes of section 80 of the Companies
Act 1985, the Directors are generally and unconditionally
authorised to exercise all powers of the Company tc allot
relevant securities as defined in the said section up to an
aggregate nominal amount of [£ J. This authority
shall expire five years from [the date of incorporation of
the Company/date on which the resolution adopting these
Articles is passed] but may be previously revoked or varied
by the Company in general meeting and may from time to time
be renewed by the Company in general meeting for a further
period not exceeding five years. The Company may make any
offer or agreement before the expiry of this authority that
would or might require relevant securities to be allotted
after this authority has expired and the Directors may allot
relevant securities in pursuance of any such offer or
agreement as if this authority had not expired.

(B) fThis Article shall not apply to redeemable shares
which shall be governed by the provisions of Article 6.

(c) Sub-section (1) of section 89 and sub-sections (1)
to {6) of section 90 of the Companies Act 1985 shall not

apply.



REDEEMABLE SHARES

6. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, or at the option of the
Company or the Member registered in respect of such shares
are liable, to be redeemed on such terms and in guch manner

as may Dbe provided for by these Articles. Regulation 3 of
Table A shall not apply.

TRANSFERS OF SHARES

7. The directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paiq
share. Regulation 24 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

8. At any general meeting a poll may be directed by the
Chairman or demanded by any Member present in person or by

Proxy and Regulation 46 of Table »a shall be wvariegd
accordingly.

9. Subject to any rights or restrictions for the +time
being attached to any class or classes of shares, on a show
©vf hands every Member present in person and every person
Present as a proxy for a Member or Members shall have one
vote, and on a poll @very Member shall have one vote for
each share of which he is the holgder, Regulation 5S4 of
Table A shall not apply.

VOTES OF MEMBERS

10. The instrument appointing a proxy and the rower of
attorney or other authority (if any) under which it is
signed, or a notarially certified copy of such power or
authority, shall be deposited at the rzgistered office of
the Company (or at such other Place in the United Kingdom as
is specified for that purpose in the notice of meeting or
any instrument of proxy sent by the Company in relation to
the meeting) not less than forty-eight hours before the time
for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or handed
to the Chairman of the meeting or adjourned meeting before
the commencement of such meeting, and, in default, the
instrument of proxy shall not be treated as valid.
Regulation 62 of Table A shall not apply.

POWERS OF DIRECTORS
1l. The Company may exercise all the powers conferred by

the Companies Acts with regard to having any official seal,
ar#i such powers shall be vested in the Directors. Any



instrument t» which an official seal is alfixed shall be
slgned by such persons, is any, as the Directors may from
time to time determine.

ALTERNATE DIRECTORS

12. BAn alternate Director may be paid expenses and shall be
entitled to be indemnified by the Company to the same extent
mutatis mutandis as if he were a Director but shall not be
entitled to receive from the Company any fee in his capacity
4& an alternate Director except only such part (if any} of
the remuneration otherwise payable to the birector
apppointing him as such Director may by notice in writing to
the Corpany from time to time direct and Regulation 66 of
Table A shall be varied accordingly.

DELEGATION OF DIRECTORS' POWERS

13. The Directors may delegate any of their powers to
committees consisting of such person or persons (whether
Directors or not) as they think fit. fThe Directors may also
entrust to and confer upon any Director any of the powers
exercisable by them. Any such delegation may be made upon
such terms and conditions and with such restrictions as they
may think fit, and ejther collaterally with or to the
exclusion of their own powers, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.
Subject to any such conditions, the rroceedings of a
committee with two or more memkers shall be governed by
these Articles regulating the proceedings of directors so
far as they are capable of applying. Regulation 72 of Table
A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

14. Without prejudice to any other provisions of or
incorporated in these Articles governing the appointment and
removal of Directors, any Member or Menmbers holding 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 may by memorandum in writing si ned by or on behalf
or him or them and delivered to the regi. tered office of the
Company or tendered at a meeting of the Board, or of the
Company in general meeting, at any time and from time to
time appoint any person to be a Director either to fill a
casual vacancy or as an addition to the existing Directors
Or remove any Director from office howsoever appointed.

15. fThe Directors and the Company by ordinary resolution
shall each have power at any time and from time to time to
appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors. Any
Director so appointed sghall (subject to Regulation 81 of



mable n and to the provisions of the Companies Acts) hold
office until he is removed pursuant to these Articles.

16. Regulations 73 to 80 (inclusive), Regulation Bl{e) and
the last sentence of Regulation 84 of Table A shall not
apply.

DIRECTORS' GRATUITIES AND PENSIONS

17. The Directors on behalf of the Company may exercise all
the powers of the Company to grant pensions, annuities,
gratuities and superannuation or other allowances and
venefits in favour of any person including any Director or
former Director or the relations, connections or dependants
of any Director or former Director. A Director or former
Director shall not be accountable to the Company or the
Merbers for any benefit of any kind conferred under oOr
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.

PROCEEDINGS OF DIRECTORS

18. Subject to the provisions of these articles and
provided a Director shall have disclosed such interest in
accordance with Regulation 85 of Table A, a Director shall
be entitled to vote in respect of any transaction, contract,
arrangament or agreement with the Company in which he is in
any way, whether directly or indirectly, interested and if
he shall do so his vote shall be counted and he shall be
taken inte =zccount in ascertaining whether a quorum is
present. For the purpose of this Article, an interest of a
person who is, for any purpose of the Act, connected with a
Director shall be treated as an interest of the Director
and, in relation to an alternate Director, an interest of
his appointor shall be treated as an interest oi the
alternate Director without prejudice to any interest which
the alternate Director has otherwise. Regulations 94 to 98
of Table A shall not apply.

NOTICES

19. Any notice or other document (including a share
certificate) may Dbe served cu or delivered to any Member by
the Company either personally or by sending it through the
post in a prepaid letter addressed to such Menber at his
registered address as appearing in the Ragister of Members,
or by delivering it to or leaving it &t such registered
address, addressed as aforesaid, or by any other means
provided such other means have been 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 oi tre joint holders shail for all purposes be
deemed a sufficient gervice on oOr delivery to all the joine



holders. Any notice oOr other document served or delivered
in accordance with these Articles shall be deemed duly
served or delivered notwithstanding that the Member is th a
dead o Dbankrupt OF otherwise under any legal disability or
incapacity and whether or not the Company had noctice
thereof. Any such notice or other document, if sent Dby
first-alass post, shall be deemed to have been served or
deliverea on the day after the day wher the same was put in
the pust, and in proving such service or delivery it shall
be sufficient to prove that the notice oOr document Wwas
properly addressed, stamped and put in the post.

20. Notice of every general meeting shall be given in any
manner authorissd by or under these Articles to all Members
sther than such as, under the provisions of these articles
or tne terms of isgue of the shares they hold, are not
antitled to recelve such notices from the Company. provided
that any Memoer may in writing waive notice of any meeting
either prospectively or retrospectively and if he shall do
so it shall e no objection to the validity of such neeting
that notice was not given to him. Regulations 112, 115 and
116 of Table A shall not apply.

WINDING UP

21. If the Ccompany shall De wound up (whether the
liguidation is voluntary, under supervision, ©or by the
Court)} the Ligquidator may. with the authority of an
extraoriinary resolution and subiject to any provision
sanctioned in accordance with the provisions of the
Companies Acts, divide among the Members in specie OrF kind
the whole or any part of the assets of the Company {whether
they shall consist of property of the same kind or not) and
may, for such purpose, set such values as he deems fair upon
any assets Lo be divided as aforesaid and may determine how
such division shall be carried out as between the Members O
Jiffarent classes of Members. The Ligquidator may, with the
1ike authority, vest the whole or any part of the assets in
trustees upon Juch trusts for the venefit of Membexrs as the
Ligquidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company
Aissolved, but SO that no contributory shall be compelled to
accept any shares or other property in respect of which
there is 2 1jabhility and the Liquidator may make any
provision referred to in and sanctioned in accordance with
the pr~visions of the Companies Acts. Regulation 117 of
Table A shall not apply.

TKDEMNLITY

s nubject Lo the provisions of the Companies Acts, every
Tia o OEEE, atpertate Director, ruditor, Secretary or other
oy iieer ¢ e Compary shall be eatitled to be indennified

by tne Co apany 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 prnceedings,
civil or criminal, that relate to anything done or omitted
or alleged t.» have been done or omitted by him as an officer
or employee «£f t¥» Company and in which judgment is given in
his favour (or th2» proceedings otherwise disposed of without
any finding o1 aduission of any material breach of duty on
his part) or in which he is acquitted or in connection with
an, application under any statute for relief from liability
in respect of any such act or omission in which relief is
granted by the Court. Regulation 118 of Table A shall not
apply.



...-—-..—--.-.—-—....-—....._——&——._u_-.--—.-—-—-.-—......._..-.—_——n———---q._--u..-.—-.—-..

.-—-—_————..—_.....-—————m—-——-—--—u.—...._-—_.—————__—u.—u--——qm-—-.——_u.-.-.-._

1. INSTANT COMPANIES LIMITED

2 BACHES STREET
LONDON N1 6UB

2. SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 euB
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DATED 4th Januzry 1988

WITNESS to the above siarn :tures:

TERRY JAYNE
2 BACHES STREET
TNDON N1 6UR
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SPECIAL RESOLUTION Odiy, gan

URBANTOTAL LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 ini Table
A (which Clause is embodied in the Articles of Association of the Company), 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 resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached herefo and for the purposes of identification marked “X™:

Dated this 2nd day of  MARCH 198 &

S PPN —— e
SUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

LA
(AUTIORISED SIGNATORY OF SW

/T INCORPORATIONS LIMITED) |

TR Y] QJNQ ;;-llw

FERKELLE Y
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(A (i) To invest in mortgage loans secured on residential
or other preperties within the British Isle~ or elsewhere
and to acquire from third parties whether by purchase or
ntherwise mortgage loans and other similar investments; to
lend or advance money and to give credit to any persons for
any purpose whatsoever and in particular but without
limitation for the purpose or purposes of, or in connection
with, the acquisition, disposal or improvement of or
alteration to any residential or other prouperty or any
interest therein within the British Isles or elsewhere, and
whether secured on any such property or unsecured; to carxy
on business as money lLenders, financiers and investors and

to undertake and carry on all kinds of loan. financial and

other operations; and

(ii} to manage or adm‘nister mortgage loans.
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Company No: 2220176

THE COMPANIES ACT 1985

~ COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

E/4F M/ LIMITED

(passed the 3rd day of November 1989)

At an Extraordinary General Meeting of the above-named Company, duly
convened and held on the 3rd day of November 1989, the following
Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION
THAT the name of the Company be changed to:-

o
FINANCE FOR MORTGAGES LIMITED ‘2\ ‘b‘ )
RO

/N C

- NOV 1989

COMPANIES
HOUSE

nnnnnnnnnnnnnnnnnnnnnnn

Secretary

DATED the 3rd day of November 1989

COMPANIES HOUSE |
= 4ANOV 1939 »
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2220176

| hereby certify that

FFEM LIMITED

having by special resoluticn changed its name,

is now incorporated under the name of

FINANCE FOR MORTGAGES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 NOVEMBER 1989

an authorised officer




COMPANIES FORM No.353

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

Note: this notice is not required where the register is and
has, sirice 1 July 1948, always baen kept at the Registered Office

Pursuant to section 353 of the Companies Act 1985

To the Registrar of Companies For official use

Name of Company

Company Numbar

2220176

F.F.M. Limited

gives notice that the register of members Is [now] kept at:

60 Lombard Street
London EC3V 9EA

Signed

[DirgetorliSecrotary] Date |3 (. 39

—

For official Usa
Genaral Section

Prasentor's name address snd
reference (if any):

L A Storay

&0 Lombard Street

Laondan

CEr GTA

Post room
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THE COMPRNIES ACT 1985

PRIVATE

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

TOF

FFM LIM
1. The
2. The
England
3. % The
(A) (1)

TTED

Company's name is FrM LIMITED

Company's registered office is to be situated in
and Wales.

Company's objects are:-

to lend or advance money and to give credit to any

persons for any purpose whatscever in particular but
without limitation for the Purpose or purposes of or
in connection with the acqulsition disposal or
improvement of or alteration to any residential or
other property or any interest therein within the
British Isles or elsewhere and whether secured on any
such property or unsecured; to invest in mortgage
loans secured on residential or other properties
within the British Isles or elsewhere and to acquire
from third parties whether by purchase or otherwise
mortgage loans and other similar investments; to carry

on business as money lenders, financiers and investors
and to undertake and carry on all kxinds of loans,

tinancial and other operations; and

* The Company’s objocts were altered by a speecial
resolution passed on 3rd November 1989,

The Company's name was changed to FFM LTIMTTED by a
apecial. resoluhion passed on 2nd March 1988.




(11} ro manage, control, administer, process and supervise
all lcans, mortgages {and other security interestsy,
securivies and investments of any person, company,
cLrporaticn or institution (including without
limitation those cf the company) and to carry on all
operations necessary for or assaciated with management
and administration to include (without preijudice to
the generality of the foregoing) the processing of
applications for the same, insurance and pension

brokerage and advice and the negotiation and

implementation of loans and other financing
arrangements for any purpose or object with or without
security including (without prejudice to the

generality of the foregoing) financing arrangments
with respect to the purchase, building, rebuilding,
alteration or improvement of any property or assets;to
hold any information arising from any of the company'e
dealings on tape, disk or any other electronic or

mechanical device used for the storage of information

and to write, develop and design computer software and
to undertake data preparation, Programming and
processing in respect of computerised information; to
participate with any person or company for the benefit
of the general business of the company and to act as
or through trustees, agents, secretaries, managers,
brokers or sub-contractors and to perform the duties
of any office undertaken by the company. "

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

(Ci To purchase or by any other means acqu%re andg
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 acguire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, pPatent 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
selte, and to expend money in experimenting upon, tes?lng and
improving any patents, inventions or rights which the
Company may acqguire or propose to acquire.
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the business, goodwill, and assets of any person, firm, or
company carrying  on or proposing to carry on any of the
businrsses which the Company is authorised to carry on and
as part of the consideration for such acguisition to
undertake all or any of the liabilities of such person, firm

or company, or Lo acquire an interest in, amalgamate with,
or enter into puartnership or into any arrangement for
sharing profits, or for co-operation, or for mutual

assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upen, and to heold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(F}) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, 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.

(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
terms and with or without security to any person, firm or
company (including without prejudice to the generality of
the foregoing any holding company, subsidiary 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 subsidiary or associated company as
aforesaid).

(I} To borrow and raise money in any manner and to
securc the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
property or asseus (whether present or future), including
its uncalled capital, and also by a similar mertgage,
c¢harge, 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.

A
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agents or brokers and as trustees for
company, and to undertake and perforn

Q) To act as
any person, firm or
sub-contracts.

(R) To remuncrate any person, firm or company
rendering services +to the Company either by rash payment or
by the allotwent to liim or them of shares or other
securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s) To Pay all or any expenses incurred in connection
with the promotion, formation and incorporation of the
Company, or +to contract with any person, firm or company to
pay the same, and to pay commissions to brokers and others
for underwritsng, placing, selling, or guaranteeing the

subscription uvf any shares or other securities of the
Company.

(T) To support and subscribe to any charitable
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
connacted with any town or place where the Company carries
on business; to give or award pensions, annuities,
gratuities, and Superannuation or other allowances or
benefits or charitable aid and generally to provide
advantages, 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 gerved the Company, or any
company which 1is a subsidiary of the Company or 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 subsidiary company and to
the wives, widows, children and other relatives and
dependants of such persons; +o make Payments towards
insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {whether
contributory or nun~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 Bchemes for
the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their

behalf to enable any such purchase schemes to be established
or maintained.

or

(U} Subject to and in accordance with 2 due
compliance with the provisions of Sections 155 to 158
(inclusive} of +the Act (if and so0 far as such provisions
shall be applicable}, to give, yhether dlrecyly or
indirectly, any kind of financial assistance (as defined in
Section 182(1}{a) of the Act) for any such purgose as is

.specified in  Section 151(1) and/or Section 151{2) of the
Act.
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) IV)  To distribute ameny the Members of the Ceompany in
Eind any propeity of the Company of whatever nature.

(W) To wprocure the Company to be registered

or
recognised in any part of the world.

(X) To do all or any of the thin,s or matters
nforesaid in any part of the world and either as principals,
agnnts, contractors  or otherwise, and by or through agents,

brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

deemed

(Y) o dec all such other things as may be
the attainment of the Company's

incidental or conducive to
objects or any of then.

AND so that:-

(1) Hone 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 1limited or
restricted by vreference 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 sub-

clause of this Clause, or by reference o 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 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.

{3) The word "Company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether

incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) In this Clause the expression "the pct"
means the Companies Act 1985, but so that any reference in
this Clause +to any provision of the Act shuall be deemzd 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 i1s limited.

5. The Company's share capital is £1,000

divided into
1,000 shares of £} each.
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WE, the subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memorandum;
and we agree to take the number of shares shown opposite our
respective names.

NAMES ~ 4D ADDRESSES OF SUBSCRIBERS NMUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER .

1. TFor and on behalf of

INSTANT COMPANIES TIMITED ONE
2 BACHES STREET
LONDON N1 &6UB

2., For and on behalf of

SYIIFT INCORPORATIONS LIMITED ONE
2 BACHES STREET
LONDON N1 6UB

‘COTAL, SHARES TAKEN TWO

DATED 4TH JANUARY 1988

WITNESS to the above signatures:
<

TERRY JAYNE
2 BACHES STREET
LONDON N1 6UB



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

oF

FFM LIMITED

PRELIMINARY

1. {a) The Regulations contained din fTable A in the
Schedule to the Companies (Tab.es A to F) Regulations 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 save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or wvaried) and the Articles hereinafter contained
shall be the regulations of the Company.

(b) In these Articles the expression “the Act" means
+he Companies Act 1985, but so that any reference in these
Articles toc any provision of the Act shall Dbe deemed to
include a reference to any statutory modification or re-~
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in +the authorised
share capital with which the Company is incorporated shall
be under the control of the Directors who may (subject to
Section B0 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

{p) ALl shares which are not comprised in the
authaorised share capital with which the Company is
incurporated and which the Directors propose to issue shall
firct be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by
Special Resolution otherwise direct. The offer shall De



made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares
so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited
by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of
on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the
Members . The foregoing provisions cf this paragraph (b)
shall have effect subject to Section 80 of the Act.

(e) 1In accordance with Section 91(1) of the Act

Sections 89(1) and 90(l) to (6) (inclusive) of the Act shall
not apply to the Company.

(@) 1The Directors are generally and unconditionally
auvhorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up toO the amount of the authorised share capital
with which the Company is incorporated at any time or times
during +the period of five vyears from the date of
incorporation and the Directors may, after that period,
allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

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

him or his estate to the Company. Clause 8 in Table A shall
e rodified accordingly.

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

5. (a) A notice convening a General Meeting shall be
required to specify the general nature of the business to be

transacted only in the case of special business and Clause
38 in Table A shall be modified accordingly.

All Dbusiness shall Dbe deemed special that is
transacted at an Extraordinary Generxal Meeting, and also all
that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and +the reports of the Directors

and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Ewvery notice c¢onvening a General Meeting shall
comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled
to receive shall be sent to the Directors and +to the
Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed
as if +the words "at the time when the Meeting proceeds to
business” were added nt the end of the first sentence.

(b} If a quorum is not present within half an hour
from the time appointed for a General meeting the General
Meeting shall stand adjourned to the same day in the next
week at the same time and place 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 guorum is not
present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(e} Clause 41 in Table A shall not apply to the
Company .

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the
Company .
{p) The maximum number and minimum number

respectively of the Directors may be determined from time to
time by Ordinary Resolution in General Meeting of the
Company . Subject to and in default of any such
determination there shall be no maximum number of Directors
and the minimum number of Directors shall Dbe one.
Whensoever the minimum number of the Directors shall be cne,
a sole Director shall have authority to exercise all the
powers cud discretions by Table A and by these Articles
expressed to be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly.




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

rotation and Clauses 73 to 80 (inclusive) in Table A shall
not apply to the Company.

(d) No person shall be appointed a Director at any
General Meeting unless either:-

(i) he is recommended by the Directors: or

{ii) not less than fourteen nor more than thirty-
five clear days before the date appointed for the General
Meeting, notice executed by a Member qualified to vote at
the General Meeting has been given to the Campany of the
intention to propose that person for appointment, together

with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may
by Ordinary Resolution in General Meeting appoint any person
who 1s willing to act to be a Director, either to £ill a
vacancy or as an additional Director.

(£) The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow money without limit as to amount and upon
such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and
uncalled capital, or any part thereof, and +to issue
dehentures, debenture stock, and other securities whether
outright or as security for any debt, 1liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as
such to receive any remuneration from the Comnpany, save that
he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the £irst sentence of Clause 65 in Table
A shall be medified accordingly. ‘

(b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom he represents in addition to h.s own




vote (if any) as a Director, but he shall count a5 only one
for the purpose of determining whether a quorum isg present,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director ghall be vacated if he
becomes incapable by reason of illness or injury of managing
-and administering his property and affairs, and Clause 8] in
Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

>
rl

1. (2) The Directors may exercise the powers of the
Company conferred by Clause 3(t) of the Memorandum of
Association of the Company and shall be entitled to 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 shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted: and
in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company
shall be indemnified out of the assets of the Company
against all 1losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune
which may hapoen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far
as ity provisions are not avoided by Section 310 of the Act.

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



TRANSFER OF SHARES

14, The Directors may, in

without assigning any reason therefor, decline to register
the transfer of a share, whether or not it is a fully paid

share, and the first sentence of Clause 24 in Table A shall
not apply to the Company.

their absolute discretion and

NAMES AND ADDRESSES OF SUBSCRIBERS

l. For and on behalf of

INSTANT COMPANIES LIMITED
2 BACHES STREET
" LONDON N1 6UB

2. For and on behalf of

SVWITT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 &UB

DATED 4TH JANUARY 1988

WITHESS to the above signatures:

TEREY JAYNE
4 BACHES STREET
LONDON N1 6UB
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"3(A)(1) to lend or advance money and to give credit o any

) . (11)

persons for any purpose whatscever in particular but
without limitation for the purpose or purposes of or
in connection with the acquisition disposal or
improvement of or alteration to any residential or
other property or any interest therein within the
British Isles or elsewhere and whether secured on any
such property or unsecured; to invest in mortgage
loans secured on residential or other properties
within the British Isles or elsewhere and to acquire
from third parties whether by purchase or otherwise
mortgage loans and other similar investments; to carry

on business as money lenders, financiers and investors
and to wundertake and carry on all kinds of loans,

financial and other operations; and

to manage, control, administer, process and supervise
all loans, mortgages (and other security interests),
securities and investments of any person, cempany,
corporation or institution (including without
limitation those of the company) and to carry on all
operations necessary for or associated with management
and administration to include (without prejudice to
the generality of the foregoing) the processing of
applications for the same, insurance and pension
brokerage and advice and the negotiation and
implementation of loans and other financing
arrangements for any purpose or object with or without
security including (without prejudice to the
generality of the foregoing) financing arrangments
with respect to the purchase, building, rebuilding,
alteration or improvement of any property or assets; to
hold any information arising from any of the company's
dealings on tape, disk or any other electronic or
mechanical device used for the storage of information
and to write, develop and design computer software and
to undertake data preparation, programming and

ticipate with any person or company for the benefit
the general business of the company and to act as
through trustees, agents, secretaries, managers,
brokers or sub-contractors and to perform the duties
of any office undertaken by the company.*"

e,




Company No: 2220176

THE COMPANIES ACT 1985

COMPARY LIMITED BY SHARES

SPECIAL RESOLUTION
orF
FFM LIMITED

(passed the 3rd day of Hovember 1989)

At an Extraordinary General Meeting of the above-named Company, duly
convened and held on the 3rd day of Wovember 1989, the following

Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

THAT the provisions of the memorandum of association of the Company
be altered by deleting the existing clause 3A thereof and
substituting therefor a new clause attached hereto and for the
purposes of identification marked "X".

SECRETARY ::7

DATED the 3rd day of November 1989

COmFvenid HOUSE
15NOV 1989
M Gb




Company No. 2220176

(%

THE COMPANIES ACT 1985

ELECTIVE RESOLUTION OF

FINANCE FCR MORTGAGES L.IMITED
(Passed the 31st day of May 1991;

At an Extraordinary General Meeting of the above-named Company, duly convened and held on
the 31st day of May 1991, the + Mlowing Resolution was duly passed as an elective resolution:-

It is hereby unanimously resolved as an elective resolution in accordance with Section 379A of the
Companies Act 1985 (“the Act™):

THAT the company “ereby elects:

(D pursuant 1o Section 252 of the Act, to dispense with the laying of its statutory

accounts and director’s report before the members of the company in general
meeting;

(i) ~ pursuant to Section 366A of the Act, to dispense with the holding of annual general
meetings.

(iii)  pursuant to Se.tion 386 of the Act to dispense with the obligation to appoint
auditors annually,

--------------------------------

Secretary

DATED: 31st May 1991
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COMPANIES FORM Mo. 325

Notice of place where register of
directors” interests in shares etc. is
kept or of any change in that place

Mote: This notice Is not required where the register is and
has always been kept at the Registered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1988

To the Registrar of Companies For official use Company number

=T ==

I 2220176

| R e

Name of company

Firance For Mortgages Limited

gives notice that the register of directors’ interasts in shares and/or debentures, which is
kept by the company pursuant to section 325 of the above Act, is [now] kept at:

25 Lavington Street
London SE1 ONA

Postcode

Designation +. 't} - . Date YNl
b C\Q&‘.
L D

Prasentor's name address and For official Use
raference (if any): Genoral Scction

L A Storey

TSB Bank ple

P O Box 3000

25 Lavington Street
London SET DNA

Signed
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COMPANIES FORM No. 325

Notice of place where register of
directors’ interests in shares etc. is
kept or of any change in that place

Note: This notice is not required where the register Is and
has always been kept at the Registered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Registrar of Companies For official use Company number

m=T T ™

A 222017¢

[ EEPEE™ S —" |

Name of company

Finance For Mortgages Limited

glves notice that the register of directors’ interests in shares and/or debentures, which is
kept by the company pursuant to section 325 of the above Act, is [now] kept at:

60 LOMBARD STREET
LONDON,.EC3V 90N

Postcode

rtt T — ) |
Signec;.;)\('o\/ Designation Secretary Date 7§ . ., 1194
\J N

Presentor's name address and For official Use
reicronce (if any): Genaral Section
b D Gibart

uroup Secretarial Department
TSB Group ple

25 Milk Streat

London EC2V BLU




¥ Insart Olrector,
Secrotary
Ete

. L]
| BLUEPRINT I

CH APP

COMPANIES FORM No. 353a

Notice of place for inspection of
a vegister of members which is

kept in a non-legible form,
or of any change in that place

Pursuant to the Companies (Registers and Other Records) Regulutions 1985

NOTE: For use only when the register is kept by computer or in some other non-legible

form.

To the Registrar of Companies

Name of company

For official use Company number
il

2220176

Finance For Maortgnges Limited

gives notice, in accordance with regulation 3(1) of the companies (Registers and Other

Records) Regulations 1985, that the place for inspection of the register of members of the

company which the company keeps in a non-legible form is [now]:

60 LOMBARD STREET

LONDON EC3V 8DN

Postcode

3@ w‘_/\
Signe? 'mg,x.J%_.ﬂ Deasignation t Secretary

Data 2 g, ‘ 2
[ T
s
Presantor's name address and For officlal Use
vofarence (if any): General Section Post reom

e 9 Gilbert

Group Socratarial Dapartment
TSB Group ple

25 Milk Street

London EC2V 8LU
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