COMPANIES FORN No. 12

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

ifr?taeﬁﬁ do not Pursuant to section 12(3) cf the Companies Act 1985
this margin

To the Registrar of Companies Forofficialuse For official use
f’leiabslta!t:tan;}:ﬂe:)lal m— =~ l
2 , presera .
n Iagqupe. or y L - .!. - _!, _ _,I L 20| 77 {

bold block lettering  Name of company

L

N .

* Insert full URBANTREAT LIMITED /
name of Company

| DAVID STEWART HODGSON, signing on behaif

of SWIFT INCORPORATIONS LIMITED /’
2 BACHES STREET -~
LONDON N1 6UB
1 + deloto s do solemnly and sincerely declare that | am a [Gofieitorengagedin-thefermationofthe-

{al : . . .
appropriale ~sompamyt {person namead as director or secretary of the company in the statement delivered to

the registrar under section 10(2) 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 ithave been
coraplied with,

And I make this solemn declaration conscientiously believing the same to be true and by virtue of

o bt

the provisions of the Statutory Declarations Act 1835 /
Declared at _FLAT 1. CHATSWORTr HOUSE, Declarant to sign below

65 LONDON ROAD,
TWICKENHAM, MIDDLESEX / ”
the _4th dayof _JA NUARY
One thousand nine hundredand ., 88

Jbelgremo o=

A Cormmissioner for Oaths or Notary Public or Justite of
the Peace or Soliciter having the powers conferredona

Commissioner {for Oaths.
K
Presentor’s neme, address and Forofficialuse |1
reference (\fany): NowComparies Soction Posttosm
311470
L12 E N 0ut T § R
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COMPANIES FCRM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

L]

URBANTREAT LIMITED

—

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

2 BACHES STREET L~
LONDON e
T4
IPostcode] N1 6UB

ifthe memorandumvis 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

X

JORDAN & SONS LIMITED

21 ST THOMAS STREET

BRISTOL

BS1 6J5

]
I

Number of continuation sheets attached {seenote 1)

|Postcodel

Presentor’g name, address and For oHicial use
reference {if any): General Section
- 170

Postroom




DIRECTOR

The name(s) and particulars of the persorn who is, or the persons who are, to be the first director Please donot
or directors of the company (note 2) are as follows: mfig%grgin

Name (note 3) INSTANT COMPANIES LIMITED Business occupation .

LCOMPANY REGISTRAWAGEN‘T‘
f (4
Previous name(s) (note 3)  NONE pd Nationaiity
Address (note 4) 2 BACHES STREET 7 _~~ UK RECISTERED—"
LONDON yd ” Date of birth (whgre applicable)
Postcode N16UB (note 6)

Other directorshipst NONE

t enter particulars

ofother
directorships

-

held or previously
held (see note 5)

-

if this space is
insufficientuse a
conlinuation sheet.

/-—“

/

| consent to act as director gf the company name. .on page 1

Signature _{AGthorised Signatory) Date 04-01-88
/ _
SEGR E?ARY( Fiease donot
The name(s) and particulars of the person who is, or the persons who are, to be the first s margin

secratary, or joint secretaries, of the company are as {oliows:

Name (noles3&7)  SWIFT INCORPORATIONS LIMITED o

o

Previous name(s) (note 3) NONE

Address {notes 4 &7) 2 BACHES STREET o

LONDON P

Postcode N1 6UB

| consent lo act as segretary ojAhe company named on page.l- /

Signature (Authorised Signatory)  Date 04-01-88

—
—

Signature of agent on behalf of subscribers Y/ é’:’Date 04-01-88

FLER GRRRCE
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LIMITED BY SHARES e 71O \7

Memorandum and Articles of Association

1. The Company’s name is

URBANTREAT LIMITED -

<
e

2, The Company’s registered office is to wriling, ~ newspaper and biliards rooms,

boe situated in England and Wales. dance  halls, balllooms, skating  rinks,
amusement arcades, theaires, cinemas and
3. The Company's objecls are:- other places of amusement and

enterlainment, newsagents and caterers for
{a) To carry on ail or any of tha public and privale” amusement, motor and
businesses of proprietors, owners and other vehicle propriclors and  dealers,
operators of reslaurants, dining rooms, petrol filling and service station
cafes, snack and coffee bars, shops, proprietors, car park proprietors, cab and
kiosks, hotels, inns,  public  houses, motor garage keepers, dealers in petrol,
motels and road houses, general calerers tyes and other motor stores and
and refreshment  contractors, licensed accessories, farmers, dairymen, general
victuallers, manufacturers of and desglers merchanls, 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, banguets, dinners, balls, dances, concerts
ice cream manufacturers and merchants, or any other purpose which the Company may
bakers, pastrycocks  and confactioners; deem  dasirable; and to buy, sell
merchants of and dealers in  wines, manufacture and  deal in qoods, wares,
spirits, liqueurs, alas, soft drinks, merchandise, commodities, malerials,

rineral and aorated  walers,  €ipars, produce, arlicles and things of every
cigareltes, tobacco, fruit, flowers and destriplion capable of being G2ult with in

other table decorations and fancy goods, tonhection with the above-mentioned
ncveltias and articles of overy businesses 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 1he Company.

OB

4
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{b) Yo carry on any other trade or husiness
whatever which can In the opinfon of the Board of
Directors he advantagoously carried on in connection
with or ancillary to any of the businesses of the
Company.

(¢) To purchase or by any other means
acquire and take optlons over any property
whatevar, and any rights or privileges of any kind
cver or in rospect of any property,

(d) To apply for, register, purchase, or by
other means acquire and protect, prolong and ranew,
vihethar in the United Kingdom or elsewhere any
patunts, patent rights, brevets d'invention, licences,
secrat processes, trade marks, designs, protactions
and concassions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licencas or privileges In respect of the same,
and to expend money in experimenting upon, testing
and Improving any patents, Inventions or rights
which the Company may acquire or propose to
acquire.

{e) To acquire or underake the whola or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or propesing
to carry on any of the buslnessas which the
Company Is authorised to carry on and as pant of
the conslderation for such acquisition to undertake
all or any of tho labllities of such person, firm or
company, or to acquire an Interest In, amalgamate
with, or ontar into parinership or into any
arrangameant for sharing profits, or for co-gperation,
or for mutual assistanca with any such parsen, firm
or company, or lor subsidising or otherwlsg assisting
any such person, firm or company, and to give or
accept, by way of considoration for any of the acts
or things aforosald or property acgulred, any
shares, debenturas, debanturo stock or securities
that may be agreed upon, and to hold and rotaln, or
sell, mortgage and deal with any shares,
debanturos, debonturg stock or sacurities so
racoived,

{t) To Improve, manago, Cconstruct, repair,
dovolop, oxchango, lot on lease or othurwise,
morigage, charge, seil, disposo of, turn 10 nccount,
grant licenges, options, rights and privileges 1n
raspact of, or otharwise doal with all or any port of
tho praparty and rights of the Company.

{g) To Invost and daal with tho monays of the
Company notimmediately required In such mannor as
may from time to time be doterminod and to hold or
otharwise doal with any [nvestmonts mada,

{h} To lond and ndvance monay of glva crodit
sn any torms and with or without socurlty o any
parson, {irm or compnny (including without projudice
to tho gonarality of the loregoing any holding
company, subsidlary or follow subsidiary of, or any
othor company associated In any way with, tho
Company), to enter Into guarantees, contracts of
indemnity and suretyships of all kinds, to rocelve
monay on deposit or loan upen any terms, and 10
secure OF guarantae In any manner and tpon any
terms tho payment of any sum of money or the
parformance 6f any abligation by any person, Tirm or
company (including without prejudice 10 the
genarality of tha foregolng any suusy holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i) To borrow and ralse monay in any manner
and to secure the repaymaent of any money borrowed,
ralsed or owing by morigage, charge, standard
securlty, llen or other sacurity upon the whole or
any part of tha Company's properly or assets
{whethar prasent or futura), Inciuding its uncalied
capital, and also by a similar mortgage, charge,
standard security, lien cr cacurity to secure and
guarantee the pertarmance by the Compeny of any
obligation or ilabllity it may underizke or which may
become hinding onit.

{} To draw, make, accest, endorse, discount,
negotiste, oxecute and Issue chegues, bills of

exchange, promissory notes, hills of lading,
warrants, debentures, and other negotlable ar
transferable instruments.

{k} To apply for, promote, and obtain any Act
of Parliament, order, or licenca of the Departiment of
Trade or other authority for anabling the Commpany
to carry any of its abjects into effect, or for
effecting any moditication of the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or
indirectly to prejudice the Company's interests,

() To enter into any arrangements with any
government or authority {supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them,
and 1o cbtaln 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
af, place and underwrite shares, stocks,
dabentures, debenture stocks, honds, obligations or
socuritles issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and dabentures, debenture
stocks, bonds, obligations or securities Issued or
gusrantaed by any government or authority,
municipal, local or otherwise, In any part of the
world,

(n) To control, manage, finance, subsidise,
co-crdinate or otherwlse assist any company cr
companias In which the Company has a direct or
indireet flnancial interest, 10 provide secretarial,
administrative, tochnical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subventlon or otherwise and any other
arrangements which may seem desirable with respect
to any businass or oparations of or generally with
rospact 1o any such company or companies.

{0) To promote any other company lor the
purpota of acquiring the whole or any part of the
business or property or undortaking or any of the
liabititles ot the Company, or of undenaking any
business or operations which may appear likely to
asslst or benafit tho Company or to enhance the
value of any property or business of the Company,
and to place or guaraniee the placing of,
undarwrito, subscribo for, or otherwise acquire all
of any pant of the shares or securities of any such
tompany as aforesaid,

{p) To sclt or otherwise dispose of the whole
or any part of the business or picperty of the
Cotmpany, cither together or In portions, for such
consideration as the Company may think fit, and in
partizular for shares, debentures, or securities of
any company purchasing the same.

{q) To act as agents or hrokers and as
trustens fer any person, firm or company, and to
undertaks and parform sub-contracts,

{r} To romunarate any person, firm or
tempany ~xndeting services o the Company either
by cash piymant or Dy the aliotment to him or them
of sharps or other securitiea of the Company
credited as paid up in full orin pe-t or ciherwise a2s
may be thought expedient.

{z) To pay ali or any expenses Incurred in
connection with tha promotion, formation and
incorporation of the Company, or to contract with
#ny person, {irm or company to pay the same, and
1o poy commissions %o brokers and others for
underwriting, placing, selling, or guaranteeing the
subserlption of any shares or other securities of tho
Company.



{t} To support and subscribe ta any charitable
or public object and te support and subscribe 10 any
institution, society, or club which may be for the
benefit of the Company or its Directors or
employees, or may ba connactad with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuities, and
superannuation or other aliowances or hensfits or
charitable ald and generaily to provide advantages,
facilittes and services for any persons who ara or
have been Directors of, or who are or have been
employed by, or who are sarving or have served the
Company, or any company which Is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidlary
company and to the wivos, widows, children and
other ralatlves and dependants af such persons; to
make payments towards Insurance; and to set up,
astablish, support and maintain superannuation and
other funds or schemes {whether contributory or
non-contributory) for the benefit of any of sugh
persons and of thelr wives, widows, children and
other rolatives and dependants; and to set up,
establish, support and maintain profit sharing or
shara purchase schemas for tho bonafit of any of the
employees of the Company or ot any such
subsidiary, holding or fellow subsidiary company and
10 lend money to any such employces or to trustons
on thelr bohalf to onable any such purchase schemes
to be established or maintalned.

{u) Subject to and In accordance with a dua
compllance with tha provisions of Sactions 155 10 158
(Inclusive) of tho Aet {If and so for as such
provisions shafl bo applleable), to glve, whother
diractly or Indiroctly, any Xind of financial
assistance (as doflned in Soction 152(1){a) of tho
Act) for any such purpose as Is specitied in Section
151(1) and/or Scction 151(2} of the Act.

{v) To distributa among tho Mombors of tho
Company in kind any proporty of the Company of
whatavor notura,

{w) To procure tha Company 1o bo rogisterod
or recognisod In any part of tho worid,

(%) To do all or any of tho things or mattors
aforasald In any part of tho world aad olther as
princlpals, agents, contractors or 9thorwike, and by
or through agents, brokers, sub-contractors &r
ot;‘:arwiso and olther alone or in conjunction with
othors.

(v} To do all such othor things as may bo
deomed Incidental or conducive 10 tha attainment of
tho Company's objocts or any of them,

AND 30 that»

{1) Nonw of tha objects set forth in any
sub-clausa of this Clause shall be tosirictively
construed but tho widest interpretation shall ha
given 1o each such object, and none of suth objocts
shall, except where tho coniext oxprassly %o
requires, ko In any way lmited or rostritted by
reference ta or Inferenco trom any other obiect or
objects set forth in suth sutrzlause, or by reforence
10 or inferonce {rom the tms of any other
sub-clausa of this Clause, or by saferenca o or
inference trom the namo of the Company.

{2) Neono of the subxclausas of this
Clause and nona of the objacts therein specitied shall
be deemed subsidiary or anciflary to any of the
chjects spaciiled in any other such subrglause, and
the Company shall hava as full 8 power t0 exarcise
each and overy une of the objects spagified in each
sub-clause of this Clause as though each such
sub-clause contained tho objects of a separate

Company.

{3) Tha word “"Company™ in this Clause,
except where used in reference to the Company,
shalt be deemed to include any partnership or other

body of persons, whether Incorporated or
unincorporated &nd whether domicited in the United
Kingdorm or slsewhere,

(4) In this Clause the expression “the
Act” means the Companies Act 1985, but so that any
reference in this Clause to any provision of the Act
shall be deemed to include a reference to any
statutory moditication or re-esnactment of that
provisjon for the time being in force.

4, The Habillity of the Members is Ilimited:”

5. The Company’s share capital Is £1000 divided
into 1000 shares of £1 each.

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 numbear of sharas shown opposite our respective
names,

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on behalf of

1. Instant Companies Limited - Qne
2 8achoJd Stroot
London N1 6UB

M‘D
For and on behzit of # / i
2. Switt incorporations Limited -One s

2 Bachos Strogr
London N1 6UB

Total sharos taken - Two

Dated  04~01-88
Witness to the above signatures, Terry | ayne

2 Baches Street
Londen /N1 6UB

T,
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THE COMPANIES ACT 1585
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
PRELIMINARY

1. (a) The Regulations contalned in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies
{Tables A 1o 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 varied) and the Articles herelnafter
contained shall be the regulations of the Company,

(b) In these Articles the oxpraession "the Act”
means the Companies Act 1985, but so that any
reference In these Articles to any provision of the
Act shall bo deamead to include a refeience to any
statutory modification or re-@nactment of that
provision for the time being in foree.

ALLOTMENT OF SHARES

2. (a) Shares which ara comprised in  the
authorisad sharo capltal with which tho Company Is
Incorporatoad shall bo undar the control of the
Diroctors who may (subject to Soctlon 80 of the Act
and to paragroph {d) balow) allot, grant options
ovar or otharwlse dispose of tho same, to such
pnlr?‘o;}s. on such terms and in such manner as thay
think fit.

(b) All gsharos which ara not comprised in tho
authorlsed share copits) with which tho Company is
Incorporated and which tho Direciors propose to
tssue shall first bo offored to ihe Mombers in
proportion 03 noarly as may bo (0 tho numbar of tho
oxisting shures hold by thom respastively unless the
Company In Genersl Mooting chall by Special
Rosolutlon athorwiso diract, Tho otfer shall bo mado
by notice specltylng the number of sharas ofiored,
ond limiting 3 poriod {not balng less than fourteen
days) within which tho ofler, it not acceptod, will
bo doomed to Yo daclined, Aftar tha explration of
that pariod, thoso shaies 50 deemed to bo daclinod
shall be offored in tha pioperiion aforasald to tho
porsons who have, within tho said period, asecepted
all the shares oifared to thom; such further offor
shall ba made In liko 1erms In tha samo manner and
limited by a like pariod as the original oler. Any
sharas not acce~ted pursuant to such ofler or
turthor oftor as aforesdid of not capable of being
offared a5 aforosald oxcept by way of fractions and
any sharns roloased from tho pravisions of 1his
Anticio by any such Special Resolution a8 aloresaid
shalt bo undor the contral of the Diraciors, who may
allot, grant options over or otherwiso dicpose of the
samo 1o such persons, On such terms, and in such
manner as thay think fit, provided that, in tho caso
of sharas not accepted as aloresald, such shares
shall not bo disposed of on terms whith ara mora
tavourablo 1o thn subscrbers thorelor than the
torms on which thoy wern offered ta the Membors.
‘The forogoing provisions of this paragraph (&) shall
have elfect subject to Section 80 of the Act.

{c) In accordance with Secton 91{1) of the
Act Soctions 83[1) 7 °© 30{1) to (&) {inclusive) of
tho Act shall not appl; @ the Gompzny.

(d) Tha  Directors  are gonarally and
unconditionally authorised for the purposcs of
Snction 80 of Ma AcY, to ex:rcise any pawer of the
Company to allot and grant sights to subscribe lor
or convert securities into shares of the Compeny Up
ta the amount of tha authorised share copital with
which the Company Is incorporated 2t any time or
times during the period of five years from the date
of Incorporation and the Directors may, after that
periad, allot zny shaies or grant any such fghts
under this authority in pursuance of an _oller or
agrzement so to do made by (he Company within that

period. The authority hereby given may at any time
(subject to the sald Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The lien conferred by Clause & in Table A shall
attach also to fully paid-up shares, and the Company
shafl also have a first and paramount fien on all
shares, whether fully pald or not, standing
registered In the name of any person indebted or
under liability to the Company, whether he shall be
the sole registered holder thereot or shall be one of
two or more Joint holders, for all moneys presently
payable by him or his estzte to the Company. Clause
8 Iin Table A shall be modifled accordingly.

4, The liabllity of any Member in default in
respest of a ¢all shall be increased by the addition
at the end of the first sentence of Clause 18 in
Tablg A of the words "and all expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (3) A notica convening a General Meeting shall
bo requived to specily the general nature of the
businass 0 he transacted only in the case Of special
business and Clause 38 InTable A shall be 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
Meaeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
tho appolntment of, and the fixing ot the
romuneration of, the Auditors,

{b) Every notice convening a General Meeting
shali Lomply with the provisions of Section 372(3) of
tha Act as to glving informaticn te Members in
regard 1o their right to appoint proxies; and notices
of and other communications rolating to any General
Meoeting which any Member is entitled to recelve shall
bo sent to the Directors and to the Auditors for the
timo belng of the Company.

6.{a) Clause 30 in Table A shall be read and
construed as If the words “at the time when the
Meoting proceods 1o business” were added at theend
of tho first sentence.

{b} 1 a quorum Is not present within hall an
hour from tho time appointed for a General Meeting
tho General Meating shall stand adjourned to the
sama day in tho next week at the same time and
place or 1o such othor day and at such other time
and placa as the Directors may detorming; and If at
the adjourned Genoral Meeting a quorum is not
presont within a1 an hour from the timo appointed
therefor such adjoumed General Meeting shall be
dissolved.

{c) Clausoe 41 in Table A shall not apply 0 the
Company.

APPOINTMENT OF DIRECTORS

7.{a) Clause 64 in Table A shail not apply to the
Company.

(b) The maximum number and minimum aAumber
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
af any such determination thera shall ba no maximum
number of Blrectors and the minimum number of
Directors shall be one. ‘Whensoever the minimum
number of tha Directors shall bo one, a sole Director
shall have authority 1o exercize all the powers and
discretions by Table A and by these Aricles
expresied to be vested in the Directors generally,
and Clause B9 in Table A shall be moditied
accordingly.



(c) The Directors shall not ba requlired to
ratire by ratation and Clauses 73 to 80 (Inclusive) in
Table A shalt not apply te the Campany.

{d) No person shail be appointed a Director at
any General Meeting unless either-

(0 he Is recommended by the Directors;
or

(il not less than fourtean nor more than
thirty-tive clear days before the date appointed for
the General Meeting, notice executed by a Member
guallfled to vote at the General Meoting has heen
given to the Company of the intention to propose
that person for appointment, together with notlce
executed by that person of his willingness to be
appolnted.

(e} Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who is willing to act 10
be a Director, either 10 fill a vacancy or as an
additionat Director,

(1) The Diroctors may appoint a persen who Is
wllling to act to be a Director, either to fil a
vacancy or as an additional Diroctor, provided that
the appolntment does not cause the number of
Directors 1o exceed any number dotermined In
accordancawith paragraph {b) above as the maximum
number of Diractors and for the time belng In force,

BORROWING POWERS

8. Tha Dlractors may oxercise oll the powers of
the Company to borrow mongy without limit as to
amount and upon such torms and {n such mannci as
they think fit, and subjoct {In the case of any
socurity convartiblo Into shares) 1o Sectlon 80 of tho
Act 10 grant ony mortgege, chargo or stondard
socurity over Its undertaking, property and uncalled
capltal, or any pant horoof, and to issuo
dobentures, dabontura stock, and othor securltios
whaothor outright or ae socurty for any debt
Habillty or obligation ot the Company or of any third
pany.

ALTERNATE DIRECTORS

9, (a) An alternate Diractor shsll not ho entitied
as such 1o rocolve any remuneration from tho
Gompany, savo that ho may be pald by tho Company
such parnt (it any) of tho romuneration othorwlso
payable to his appointor as such appointor may by
notica In writing 10 the Company from tima 10 timo
direct, and tha Hrst sentenco of Clauso 58 In Toblo
A shall be modilied accordingly.

{b) A Dirastor, or any such other porson as s
montioned ln Clause 65 In Table A, may act 23 20
alternato  Diractor to roprasent more than ona
Director, and an altamata Director shall bo entitied
at any meeting of the Olrectors or of any committes
of tha Diractors 1o ona vota lor overy Diregtor whom
ha reprasonts In additlon to his own vota {if any) a8
a Director, but ha shall count as only ond Tor the
purpose of determining whathot a guorum Isprosent.

DISQUALIFICATION OF DIRECTORS

10.  Tho office of a Director shall be vacated 17 he
bacomes incapabla by reason of Winess or injury of
managing and administering his propary and alfaits,
and Clause 81 In Tabla A shall Do mogifled
accordingly.

GRATUITIES AND PENSIONS

11.  (a) TheDirectors mayexercisathe powers of
the Company conferred by Clauie 3{Y) of the
Memorandum of Association of the Company and
shali be entitled to retaln any benetits recetved by
tham or any of them by reason of the exercise of
ahy such powers.

{b) Clause 87 In Tablo A shall not apply 1o the
Company.

PROCEEDINGS OF DIRECTORS

12, () A Director may vote, at any meeting of the
Directars or of any comimitiee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or refates 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 atoresaid
he shall (whaether or not he shall vate on the same)
pe taken into account In calculating the quorum
present at the meeting.

() 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 losses or liabilities which he
may sustaln or Incur in or about the execution of
the dutles of his office or otherwise In relation
therato, Including any liability Incurred by him Iin
defending any proceedings, whether civil or
criminat, in which judgment is given m g favour or
in which he is acquitted or in connectian «ith any
appllcation under Section 144 or Section 727 of the
Act in which ralief Is granted to him by the Court,
and no Diractor or other officer shall be Itable for
any loss, domage or misfortune which may happen to
or ba incurred by the Company In the execution of
tha dutlas of his office or in relation thereto. But
this Articte shall only have eiffect in so far as its
provislons arg not avoided by Section 310 of the
Act,

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

TRANSFER OF SHARES

14,  ThoDirectors may, In their absolute discretion
and without assigning any reason 1heretor, declina
10 rogistor tho transfor of a share, whether or not
it 16 2 fully paid share, and tha first sentence of
Clause 24 In Tsblo A shall not apply to the
Company.

Nomes and Addrosses of Subscribers

-

For and on behalf of

1. Instant Companies Umlied
2 Baches Street
London Ni&UB

Forand on bahalt of
2. Swilt Incurporations Limited
2 Baches Street

Longon Ni5UB

ke TR L]

Dated  04-01-88
Witness to the abova signatures, Terry Jayne

2 Baghes Street
Loption N16UB

7\—/%'«7‘. .
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2220177

| hereby certify that

URBANTREAT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 11 FEBRUARY 1988

oW e Wbl T acint (8

zn authorised officer
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THE COMPANIES ACT 1985

[4

2220177
Company NUmber ..o

SPECIAL RESOLUTION OF

URBANTREAT 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 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 name of the Company be changed to:—

EX.CLUSIVE FINANCE (5) LIMITED

Dated this  2nd day of MARCH 198 8 |
2
g
e N,
..................................................................... - " 2_»‘{“"’; R \
(AUTHORISED SIGNATORY OF INS ANT COMPANIES LIMI@S L “‘& 7 ;o'
st W &%
v rareaarasruaneens iy Y IO [ 290
Y
(AUTHORISED SIGNATORY Q IFT INCORPORATIONS LIMITED) ot

FHER/ 1234V



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No., 2220177

| hereby certify that

URBANTREAT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

EXCLUSIVE FINANCE (5) LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 21 MARCH 1988
@fl/ﬁ And ™

& ji
Bl B, JCNES

an authorised officer

HCOCEB
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* following axomples:

COMPANIES FORM No. 224

incorporation)

Please do not
write in
this margin

To the Registrar of Companies
Please somplete
leglbly, preferably
in black type, or

bold block lettering  Name of company

Pursuant to section 224 of the Companies Act 1985

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

For official use
= oy

LT R S R

Company number

2220177

*

* Insert full name
of company

URBANTREAT LIMITED

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 below;

Important

The accounting
reference date to
be entered along-
side should ba

Day Month

comploted 83 in the 3114 140
[] [} 1

5 April
Doy  Month

30 June
Day  Month

31 Dacomber
Day  Month

Y Delete a5
appropriate

o QY A e

I

&
[Director{Secretary]t Date 21, 03.88

Presentor's name address and
reference {if any):

Simmons & Simmons
14 Dominion Street
London EC2M 2RJ
5/G.68363/JHB

cadifcs

For official Usp
Genoral Section

Post room

CORPANIES REGISTRATION

T APR 198
M OFFiCe




THE COMPANIES ACT 1985
EXPy..

o o PAY P .
Epw~ ¢ paay st RECIZIR
2220177 35. 35 'CIT:’ vz, ‘RATIONS IS
Company NUMDET ......cccrimmmrrrmirnrmssssssesennns LONDON Y ROAD,
ECIY, A4

SPECIAL RESOLUTION OF s

URBANTREAT 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 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:

1. That the Memorandum of Association of the Cempany with
respect to its objects be and the same is hereby altered in
accordance with the printed document attached to this
Resﬁ:h.:t)ion (and for the purposes of identification marked with
an "Mm¥

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

Dated this  2nd dayof ~ MARCH 198 8 .

b e T
b 20

L Wt
i I e



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

URBANTREAT LIMITEL
1. The Company's name is URBANTREAT LIMITED

2. The Company's registered office 1is to be situated in
England and Wales.

3. The Company's objects are:-

(n) (i) To invest in mortgage loans secured on residential
or other properties within the British 1Isles or elsewhere
and to acquire from third parties whether by purchase or
otherwise 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 iq connection
with,  the acquisition, disposal or improvement oOf 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 carry
on business as money lenders, financiers and investors and
to ur.dertake and carry on all kinds of loan, financial and

other operations; and

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

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

(D) To acquire and exploit lands, mines and mineral rights
and to acquire, explore for and exploit any natural
resources and to carry on any business involving 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 ang
machinery and to carry on business as builders, contractors
and engineers.

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

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

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

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

(1) To invest noney of the Company in any investments and
to hold, Bell or otherwise deal with such investments, and
to carry on the business ©of a property or investment
company .

(J) To acqguire and carry on any business carried on by a
subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Conmpany.

(K) To enter into any arrangements with any government ox
authority or person and to obtain from zny such government
©or authority or person any legislation, orders, rights,
privileges, franchises and concessions and to carry out,
exercise and comply with the same.



(L) 7o borrow and raise money and accept money on deposit
and to secure or discharge any debt or obligation in any
manner ang 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 andg future) ang uncalled capital of the Company or
by the creation and issue of securities,

(M) To enter into any guarante=, 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 personal
obligation or by mortgaging or charging all or any part of
the undertaking, Property and assets (present ang 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
pPrincipal 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 g holding company of the
Company or another subsidiary of a holding company of the
Company or otherwise associated with the Company.

(N) 7o 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) mTo accept, draw, make, Create, issue, execute,
discount, endorse, negotiate and deal in bills of exchange,
Promissory notes, ang other instruments and securitiesg,
whether negotiable or Otherwise.

(P) 7o apply for and take out, purchase or otherwise
acquire any trade ang service marks and names, designs,
Patents, patent rights, inventions and secret processes andg
to carry on the business of an inventor, designer or
Yesearch organisation.

(Q) To sell, exchange, mortgage, charge, let on rent, share
of profit, royalty or otherwise, grant licences, easements,
options, servitudes and other rights over, and in any other
manner deal with, or dispose of, all or any part of the
undertaking, PYOperty and assetg {present ang future) of the
Company for any consideration and in pParticular (without
prejudice to the generality of the foregoing) for any
securities.

{R) To issue and allot securities of the Company for cash
or in payment or part payment for any real or personal
property purchased or Otherwise acguireqd by the Company or
any services rendered to the Company or as security for any



obligation or amount {(even if less than the nominal amount
of such securities) or for any other purpose.

{(s) To give any remuneration or other conpensation oOr
reward for services rendered or to be rendered in placing or
procuring subscriptions of, or otherwise assisting in the
igsue of, any securities of the Company or in or about the
formation of the Company OT the conduct or course of its
business, and to establish or promote, or concur or
participate in establishing or promoting, any company. fund
or trust and to subscribe for, underwrite, purchase oOr
otherwise acquire securities of any company. fund or trust
and to carry on the business of company, fund, trust or
business promoters oOr 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 trust.

(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 OX
any company which at any time is or was a subsidiary or a
holding company of the Conmpany or another subsidiary of a
holding company of the Company or otherwise associated with
the Company or of any predecessor in pusiness 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 Dbeen of benefit to the Company
or who the Company considers have any moral claim on the
Company or to their relations, connections or dependants,
and to establish or support any associations, institutions,
clubs, schools, building and housing schemes, funds and
trusts, and to make payments towards jnsurances or other
arrangements likely to benefit any such persons or ptherwise
advance the interests 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 jts Menmbers or for any national, charitable,
benevolent, educational, socinl, public, general or useful
object.

(V) To cease carrying on O wind up any Dbusiness OI
activity of the Company, and to cancel any yegistraiton of
and to wind up or procure the dissolution of the Company in
any state or territory.



{w) To distribute any of the property of the Company among
its creditors and Members in specie or kind.

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

(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.

{2z) 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 1is hereby declared that “company" in this clause,
except where used in reference to this Company, shall
include any partnership or other body of persons, whether
incnrporated or not incorporated, 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,
ngecurities” shall include any fully, partly or nil paijd or
no par value share, stock, unit, debenture, debenture or
loan stock, deposit receipt, bill, note, warrant, coupon,
right to subscribe or convert, or similar right or
obligation, "and" and "or" shall mean "and/or" where the
context so permits, "other" and "otherwise” shall not Dbe
construed ejusdem gzneris where a wider construction is
possible, and the objects specified in the different
paragraphs of this <¢lause shall not, except where the
context expressly 50 reguires, 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 Dbe
construed in as wide a sense as if each of the said
paragraphs defined the objects of » separate, distinct and
independent company.

4. The liability of the Members is limited.

5. The Company's share capital is £1000 divided into 1000
shares of £l each, and the Tompany shall have the power to
divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferred,
qualified or other special rights, privileges, restrictions
or conditions.



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

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

—-.-—-.——-_.-u-—.._-_———....-_.-.—-——-—-———u-_.-.-—.——-_..._—.-..-.——-.u—-—u--n-——.-—u-——_....

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

—————-—-——.-—-———-——.——-.——_.—---.-.-.—_-_.-.-.—-——.

1. INSTANT COMPANIES LIMITED ONE

2 BACHES STREET
LONDON N1 6UB

2, SWIFT I1NCORPORATIONS LIMITED ONE

2 BACHES STREET
LONDON N1 6UB

POTAL SHARES TAKEN TWO

—--———-——-bu-’—‘-—-p—“—-m—’——-——n——u-——u—--_m———-—.— o T s Ao T = e

DATED 4th January 1988

WITNESS to the above signaturess

TERRY JAYNE
2 BACHES STREET
LONDON N1 6UB



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

URBANTREAT LIMITED

TABLE A

1. The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 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 out
in any statute or statutory instrument concerning companies
shall apply as regulations of the Company.

INTERPRETATION

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

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

"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 mnenmber of the Company;

every reference in Table 2 to "the Act" shall Dbe
construed as if the referunce were +to the Companies
Acts;

any words oOr expressions defined in the Companies Acts
in force at the date when these Articles or any part
thereof are adopted shall Dear the same meaning in
these Articles or such other part (as the case may bed;



where for any purpose an ordinary resolution of the
Company is required, a special or extraordinary
resolution shall also be effective, and where an
extraordinary resolution is required a special
resolution shall also be effective.

AUTHORISED SHARE CAPITAL

3. The authorised share capital of the Company at the date
of the adoption of 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 any direction to the contrary which
may be given by ordinary or other resolution of the Company,
any unissued shares of the Company (whether forming part of
the original or any increased capital) shall be at the
disposal of the Directors who may 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
persons, at such times and for such consideration and upon
such terms and conditions as the Directors may determine.

5. (A) For the purposes of secction 80 of the Companies
Act 1985, the Directors are generally and unconditionally
authorised to exercise all powers of the Company to 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 anthority that
would or might require relevant securities to be allotted
after this authority has expired and the Directors may allot
relevant securities in pursuwance of any such offer or
agreement as if this authority had not expired.

(B} This Article shall not apply tc 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 chall 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 such manner
as may be 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 paid
share. Regalation 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 varied
accordingly.

S, Subject to any rights or restrictions £or the time
being attached to any class or classes of shares, on a show
of hands every Member present in person and every person
present as a proxy £or a Member or Members shall have one
vote, and@ on a poll every Member shall have one vote for
each share of which he is the holder. Regulation 54 of
Table A shall not apply.

VOTES OF MEMBERS

10. The instrument appointing a proxy and the power of
attorney or other authority {(if any) under which it is
signed, or a notarially certified copy of such povwer or
authority, shall be deposited at the registered office of
tha Company (or at snuch 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 comrencenent of such wmeeting, and, in default, the
instrument of proxy shall not be treated as valigd.
Regulation 62 of Table A shall not apply.

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

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



instrument to which an official seal 1is affixed shall be
signed by such persons, if any, as the Directors may from
time to time determine.

ALTERNATE DIRECTCRS

12. An alternate Director may be paid expenses and shall be
entitled to be indemnified by the Company to the samé extent
mutatis mutandis as if The were a Director but shall not be
entitled to receive from the Company any fee in his capacity
as an alternate Director except only such part {if any) of
the remuneration otherwise payable to the Director
apppointing him as such Director may by notice in writing to
the Company from time to time direct and Regulation 66 of
Table A shall be varied accordingly.

DELEGATION OF DIRECTCRS' 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. The Directors may also
entrust to and confer upon any Pirector any of the powers
exercisable by them. Any such delegation may be made upon
guch terms and conditions and with such restrictions as they
may think £it, and either collaterally with or to the
exclusion of their own PpOWEIS, and may from time toO time
revoke, withdraw, alter or vary all or any of such powers.
Subject to any such conditions, the proceedings of a
committee wi,% two or more members 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 rrticles governing the appointment and
removal of Directors, any Menmber or Members holding a
majority in nominal value of such of the issued share
capital for the time bYu.ng of the Company as carries the
right of attending and voting at general meetings of the
Company may by menorandum in writing signed by or on behalf
of him or them and delivered to the registered office of the
Company or tondered at a meeting of the Board, or of the
Company in general meeting, at any time and from time to
time appoint &ny person to be a Director either to £ill a
casual vacancy ©Or as  an addition to the existing Directors
or remove any Director from office nowsoever appointed.

15. The Directors and the Company by ordinary resolution
shall each ‘“have power at any time and from time to time to
copoint any PRrson +o be a Director either to £i11 a casual
yacancy or as an addition to the existing Directors. Any

Director so apprinted shall {subject to Regulation 81 of



Table A 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 81l{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
benefits in favour of any person including any Director or
former Director or the relations, connections cor dependants
of any Director or former Director. A Director or former
Director shall not be accountable to the Company or the
Members for any benefit of any %ind conferred under or
pursuant to this Article and the receipt of any such benefit
shall not disgualify 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 B5 of Table A, & Director shall
be entitled to vote in respect of any transaction, contract,
arrangement or agreement with the Company in which he is in
any way, vwhether directly or indirectly, interested and if
he shall do so his vote shall be counted and he shall be
taken into account in ascertaining whether a guorum 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 of 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 be served on or delivered to any Member by
the Company eaither personally or by sending it through the
post in a prepaid letter addressed to such Member at his
registered address as appearing in the Register of Members,
or by delivering it to or leaving it at 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
sher~e, service or delivery of any notice or other documen’
on .. to one of the joint holders shall for all purposes 7

deemed a sufficient service on or delivery to all the joi .t



holders. Any notice or other document served or delivered
in accordance with these Articles shall be deemad duly
served or delivered notw.thstanding that the Member is then
dead or Dbankrupt or otherwise under any legal disability or
incapacity and whether or not the Company had notice
thereof. any such notice or other document, if sent by
first-class post, shall be deemed to have been served or
delivered on the day after the day when the same was put in
the post, and in proving such service or delivery it shall
be sufficient to prove that the notice or document was
properly addressed, stamped and put in the post.

20, Notice of every general meeting shall be given in any
manner authorised by or under these Articles to all Members
other than such as, under the provisions of these Articles
or the terms of issue of the shares they hnld, are not
entitled to receive such notices from the Company, provided
that any Member may in writing waive notice of any meeting
either prospectively or retrospectively and if he shall do
so it shall be no objection to the validity »f such meeting
that notice was not given to him. Regulations 112, 115 and
116 of Table A shall not apply.

WINDING UP

21. If the Company shall be wound up (whether the
liguidation is voluntary, under supervision, or by the
court) the Liguidator may, with the authority of an
extraordinary resolution and subject to any provision
sanctioned in accordance with the provisions of the
Companies Acts, divide among the Members in specie or kind
+he 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 to be divided as aforesaid and way determine how
such division shall be carried out as between the Members or
different classes of Members. The Liguidator may, with the
like authority, vest the whole or any part of the assets in
trustees upon Ssuch trusts for the benefit of Members as the
Liguidator with the like authority shall think £it, 2a2nd the
liquigation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to
accept any shares oY other property 1in respect of which
there is a 1iability and the Ligquidator may make any
provision referr2d to in and sanctioned in acccrdance with
the provisions of the Companies Acts. Regulation 117 of
Table A shall not apply.

TNDEMNITY

22. Subject o the provisions of the Companies Acts, every
Director, alternate DirectoX, auditor, Secretary or other
officer of the Conpany shall be entitled to be indemnified
by the Company against all costs, charges, losses, €eXpenses



and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any
liability incurred by him in defending any proceedings,
civil or criminal, that relate to anything done or omitted
or alleged to have been done or omitted by him as an officer
or employee of the Company and in which judgment is given in
his favour (or the proceedings otherwise disposed of without
any finding or admission of any material breach of duty on
his part) or in which he is acquitted or in connection with
any 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 11lu of Table A shall not
apply.
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1. INSTANT COMPANIES LIMITED

2 BACHES STREET
LONDON N1 6UB

2. SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LORDON K1 6UB

DATED 4th January 1988

WITNESS to the abnve signatures:

TERRY JAYNE
2 BACHES STREET

LOKDON N1 6UR
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THE COMPANIES ACT 1985

2220177
Company NUMDBET ..o

SPECIAL RESOLUTION OF

URBANTREAT LIMITED

e

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled 10 reccive 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 of Association of the Company), for
all purposcs 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 resolvedk:
That the Memorandum of Association of the Company be aitered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked X"

u,ﬂqadyﬂﬁh#g‘

(et g
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. "ns%”— . P T
B Ty ROA.
LONDOR, e
g, 0AA
Dated this 2na dayof ~ MARCH 198 8
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(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)
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INCORPORATIONS LIMITED
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(A} (i) 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
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 anpy residential or other property or any
interest therein within the British Isles or elsewhere, and
whether secured on any such property or unsecured; to carry
on business as money 1lenderxs, financiers and investors and
to undertake and carry on all kinds of loan, financial and

other operations; and

(ii) to manage or administer mortgage loans.



THE COMPANIES ACT 1985

WRITTEN RESOLUTION
OF
EXCLUSIVE FINANCE (NC.5) LIMITED

Pursuant to Regulation 53 of 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, we, the
undersigned, being all the members of the above Company for the
time being entitled to receive notice of, attend and vote at
General Meetings, hereby unanimously pass the following
Resolution and agree that the said Resolution shall for all
purposes be as valid and effective as if the same had been
passed at a General Mgeting of the Company duly convened and
held.

IT_WAS RESOLVED THAT the main objects of the Company be amended
by the deletion of the present Clause 3A and its replacement by
the following:-

"3(A)(i) to lend or advance money and to give credit to any
persons for any purpose whatsvever in particular but
without limitation for the purpose or puxposes of or
in connection with +the acguisition disposal or
improvement of ox alteration to any regidential or
other property or any Iinterest therein within the
British Isles or elsevwhere and whether secured on any
such propexty ox unzecured; to invest In mortgage
loans secured on zresidential or other properties
within the British Isles or elsevhere and to acguire
from third parties whether by purchase or otherwise
mortgage loans and other simllar investments; to carxy
on business as money lenders, financiers and investors
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and to undertake and carry on all kinds of loans,
financial and ether operations; and

(ii) to manage, control, administer, process and supervise
all loans, mortgages (and other security interests),
securities and investments of any person, company,
corporation or institution (including without
limitation those of the company) and to carry on all
operations necessary for or assoclated 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 ot Joans and othex financing
arrangements for any purpose or object with or without
security  including (without  prejudice to the
ganerality of the foxegoing) {financing arrangments
with xespect 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, doevelop and design computer software and
to undertake data preparation, programming and
proconsing in rxospect of computerised information; to
participate with any person or company for the benefit
of the gonoral »usiness 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.”

Dated the l S day of M 1983,
Epﬁtjﬂ@awhb P,

[EEEREREEREEREEENREEERE EEELIES]

For and on behalf of
TSB GROUP PLC

ol folond.
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P.W.S. ROWLAND
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' No. 2220177
Company No. 22208 MPANIES HOUSE
THE COMPANIES ACT 1985 v

WRITTEN RESOLUTION
or

: %
EXCLUSIVE FINANCE .(5)“: LIMITED

Pursuant to Regulation 53 of Table A in the Schedule to the
Companies (Table A to F) Regulations 1985 as amended by the
Companies (Table A to F) (Amendment) Regulations 1985, we, the
undexsigned, being all the members of the above Company for the
time being entitled to receive notice of, attend and vote at
General Meetings, hereby unanimously pass the following
Resolution and agree that the sa’d =Resolution shall for all
purposes be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and
held.

IT WAS RESQLVED THAT the name of the Company be changed to
Scotlife Home Loans (No.2) Limited.

Dated the l,/ﬁ day of Mﬁw'éﬂ/— ' 1989.'

ﬂﬂQﬂﬁﬂE@ﬁ&n, DraEenR

For and on behalf of
TSB GROUP PLC

w 0%
e s % B E LS ERSEINET PSRN

P.W.S. ROWLAND

- 7 MAR 1583

COMPANIES

5027a HOUSE
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2220177

| hereby certify that

EXCLUSIVE FINANCE (5) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SCOTLIFE HOME LOANS (NO.2) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 MARCH 1989

LA Lo

MAS. C. R WILLIAMS

an authorised officer

HCODEE



No. 2220177 | | | E

w ol

The Companies Act 1985

COMPANY LIMITED BY SHARES

art®

At

Memorandum ;

and ¢

Articles of Association

n of SCOTLIFE HOME LOANS (HNo. 2) LIMITED ia

{Name changed te EXCLUSIVE FINANCE(&) LIMITED K
. on 21st March 1988 and to SCOTLIFE HOME LOANS
. {(No. 2) LIMITED on 10th March 1989).

fThe main objects clause of the Company was

’ anonded by written resolution passed on
2nd March 1988 and further amended by
written resolution passed on 1st March 1989).

Incorporated the 11th Fobrusry 1988

Simmons & Simmons,
Solicitors,

14, Dominion Street,
London EC2M 2RJ

Ret. S/H,72061/AZR/PAB
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CERTIFICATE COF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2220177

i hereby certify that

URBANTREAT LIMITED \

P

T

4

is this day incorporated under the Companies Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 FEBRUARY 1988

HCO07A
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: ON CHANGE OF NAME

No. 2220177

1 E—1

| hereby certify that_ |

.

W

W

URBANTREAT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

EXCLUSIVE FINANCE (5) LIMITED o

Given undsr my hand at the Companies Régistraticnw Otiice,

’

Cardiff the 21 MARCH 1988
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2220177 "
| hereby certify that
" EXCLUSIVE FINANCE (5) LIMITED '

X

having by special resolution changed its name,

Is now incorporated under the name of

SCOTLIFE HOME LO)’.NS‘(NO.Z) LIMITED

»

Given under my hand at the Companies Registration Ofice,

Cardiif the 10 MARCH 1989 a

L
WRS.C.RMILUIAME e

an auithorised officer
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THE COMPANIES ACT 1985

2220177
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Company Number ,..........

SPECIAL RESOLUTION OF

3
| i
URBANTREAT LIMITED - e I

!

[

- 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 , X
General Meetings HEREBY PASS the following resclution as a Special N
Resolution and agree that the said resolution shall, pursuant to Clause 53 in ‘Table ;
A (which Clause is embodied in the Articles of Associaticn of the Company), for
all purposes be as valid and effective as if the same had been passed at a General I
Meeting of the Company duly convened and held. B
It is resolved: :
T 4

s

That the name of the Company be changed to:— N

P

e

C‘\‘

T Ty

EXCLUSIVE FINANCE (5) LIMITED

ey
L et ® Say T

3

Bwr -,

Dated this  2nd dayof MARCH 198 8 |

8
b
5
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(AUTHORISED SIGNATQRY OF INSTANT UOMPANIES LIMITED)
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THE COMPANIES ACT 1985

Company Number 2229377 .

SPECIAL RESOLUTION OF

URBANTREAT LIMITED

Al &}

e .

We, the undersigned, INSTANT. COMPANIES LIMITED and SWIFT

INCORFORATIONS LIMITED, being all:the Members for the time being of the
above-named Company entizled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution asva Special
Resolution and agree that the said resolution shall, pursuant to.Clause 53 in Table
A (which Clause is embodied in the Articles of Associatiorof the Company), for
all purposes be as valid and effective.as if the same had been passed at a General
Meceting 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 hereto and for the purposes of identification marked “X":

0

Dated this 2nd dayof Marew 1988 .
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in mortgage loans secured on residential
Or other properties within the British

To invest

FIéleB or elsewhere

and to acquire from third parties whether by purchase or

otherwise mortgage loans and other similar investments; to

lend or advance money and to give credit to any persons for

any purpose whatsoever and ?n particular’, but w1thout
limitation for the purpose or purposes of, or in nonnectipn

with, the acquisition, dlsposaa or 1mprqvement ‘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 carry

on business ag money lenders, financiers and 'investors and

and carry on all kinds of loaﬁ,\financial and
other oPeratioﬁg; and

to undertake

(ii) to manage or administer mortgage loans.

7
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THE COMPANIES ACT 1985

WRITTEN RESOLUTION
GF.
. EXCLUSIVE FINANCE (NO.5) LIMITED

)

w

Pursuant to Regulation 53 of Table :a “in the’ ‘achedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulata.ons 1985, we, :the
undersigned, being all the members of the above Company for the
time being entitled to receive notice of, attend and vote at
General 'Meetings, hexeby unanimously pass the following
Resolution and agree that the said Resolution shall for all
purposes be as valid and effective as If the same had been

pPassed at a General Meeting of the Company duly convened and
held.

LI _WAS RESQLVED THAT the main objects of the Company be amended
by the deletion of the present Clause 3A and its 'replacement by
the following:-

"3{A) (L) to lend or advance money and to give credit to any
persons for any purpose whatsoever 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 elsevhere 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 elsewhexe and to acquire
from third parties whether by purchase or otherwice
mortgage loans and other simjlar investments; to carry
on business as money lenders, financiers and investors
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and to undertake and carry on all kinds of loans,
financial and other operations; and

(ii) to manage, control, administer, process and supervise
all loans, mortgages (and other security interests),
securities and investments of any person, company,
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
generﬁlity of the foregoing) financing arrangments B
with respect to the purchase, building, xebuilding, 5
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 i
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.*

I g A

~u, e

A T T T

Dated the I  day of Ml 1989.
QY.W har p

For and on behalf of
TSB GRCUP PLC
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THE COMPANIES ACT 1985

WRITTEN RESOLUTION
OF
EXCLUSIVE FINANCE (NO.5) LIMITED

i
-

Pursuant to Regulation 53 of Table A in the Schedule to the
Companies (Table A to F) Requlations 1985 as amended by the
Companies (Table A to F) (Amendment) Regulations 1985, we, the
undexsigned, being all the members of the above Company for the
time being entitled to receive notice of, attend and vote at
General Meetings, hereby unanimously pass the  following
Resolution and agree that the said Resolution shall for all
purposes be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and
held,

JT_WAS RESOLVED THAT the name of the Company be changed to

Scotlife Home Loans (No0.2) Limited.

Dated the /St day of  Mund  , 1989. " i ’

MMM RILECTH,

[}
-,
IO.I....‘..I.‘.."‘.O!C‘

For and on behalf of
TSB GROUP PLC

-
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. No. 2220177 s
THE COMPANIES ACT 1985

PRIVATE COMFANY LIMITED BY SHARES L

MEMORANDUM OF ASSOCIATION E
orF N ;
SCOTLIFE HOME LOANS (NO. 2) LIMITED T

1. The Company's name is URBANTREAT LIMITED* \ ' "

. . : B

2. The Company's registered office is to be situatad in
England and Wales.

3. The Company's objects are:-

** (A)(i) to lend or advance money and to give credit to any
pexrsons for any purpose whatsoever 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 othexr 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 elsevhere
and to acquire from thixd parties whether by
purchase or otherwise moxtgage loans and othex

)

*Name changed to EXCLUSIVE FINANCE (5) LIMITED on 21st March

1988 and to SCOTLIFE HOME LOANS (NO. 2) LIMITED on 10th March
1989.

March 1989.
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similaflinvestments; to carry on business as money
lendexrs, financiers and investors and toc undertake
and carry on all ‘kinds of loans, financial and
other opegations; and

(ii) to manage, control, administer, process and
supervise all loans, mortgages (and other security
interésts), securities and investments of any
person, company, corporation or institution
(including wvithout 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
withont security including (without prejudice to
the genexality of the foregoing) financing
arrangements with respect to the purchase, b
building, rebuilding, altexation ox improvement of A
any property or assets; to hold any information
ariéing 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
processing in xespect of computerised information;
to participate with any person or company for the
benaflt 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.
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(B) To carry on any other trade or businesg whatever
which can in the opinion of the Board of ﬁiractors be
advantageously carxried on in connection.withlox ancillary
to any of the businesses of the Company. B

(C) To purchase or by any othetﬂmeans acquire and take
options over any p;pper;y'whateveﬁ, and any rights or
privileges of any kind over or ih;x&spect of any property.

L
[

e

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

{E) To acquire or ‘undertake the whole or any part of
the business, goodwill, and agsets of any person, firm,
oxr company carrying on or proposing to carry on any of
the businesses which the Company is authorised to carry
on and as part of the consideration for such acguisition
to undertake all or any of the liabilities of such
pexson, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnexship or into any
arrangement for sharing profits, oxr for co-operation, or
for mutual assistance with any such person, firm or
company, or for subsldising 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 acguired, any shares, debentures,
debentura stork or securities that may be agreed upon,
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and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so
received,

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

(6) To invest and deal with the moneys of the Company
not immediately required in such mannner 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, oxr 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 oxr
guarantee in any manner and upon any texrms the payment of
any sum of monsy or the pexformance of any obligation by
any person, firm oxr company {including without prejudice
to tha generality of the foregoing any:- such holding
company, subsidiary, fellow subsidiary or associated
company ag aforesaid).

{1) To borrow and ralsz money in any manner and to
secure the repayment of any money borrowed, raised or
owing by mortgage, charge, standard security, lien or
other security upon the whole or any part of the
Company's property or assets (whether present or future),
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including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of ‘
any obligation or liability it may undertake or which may
become binding on it.

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

(K) To apply for, promote, and obtain any Act of

- Parliament, order, or licence of the Department of Trade
or othexr authority for enabling the Company to carry any
of its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem calculated directly ox
indirectly to promote the Company's interests, and to
oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the
Company's interests,
(L) To enter into any arrangements with any government
or authority (supreme, municipal, local oxr otherwise)
that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees,
xrights, privileges or concessions which the Company may
think dezirable and to carry out, exercise, and comply .
with any such charters, decrees, rights, privileges, and \M;
concessions. »

(M) To subseriba for, take, pﬁiehasa, or otherwise

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

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

(0) To promote any other company for the purpose cof
acquiring the whole or any part of the business or
property oxr undertaking or any of the liabilities of the
Company, or of undertaking any business or opexrations
which may appear likely to assist or benefit the Company
ox to enhance the value of any propetty or business of
the Company, and to place or guarantee the placing of,
undexwrite, subscribe for, ox otherwise acquire all oxr
any part of the shares or securities of any such company
as aforoesaid,

(®) To sell or otharwise dispose of the whole or any
part of the businass or property of the Company, either
togothar ox in portions, for such vonsideration as the
Company wmay think fit, and in particular for shares,
debentures, or securities of any company purchasing the
sama,

E
6. 2
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(Q) To act as agents or brokers and as trustees for y
any person, firm or company, and to undertake and perform |
sub~contracts.

{R) To remunerate any person, firm or company

rendering sexrvices to the Company either by cash payment
or by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or
in part or otherwise as may be thzught expedient.

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

(T) To support and subscribe to any charitabie or
public object and to support and subscribe to any
institution, society, or club which may be for the
bonefit of the Company or its Directors or employees, ox :
may be connected with any town or place where the Company ;
carries on business; to give or award pensions, ?
annuitiss, gratuities, and superannuation or other
allowancas or benafits or charitable aid and generally to
provide advantages, facilities and services for any ;
persons who ara ox have been Directors of, or who are or f
hava boon employed by, or who are serving ©or have served
tha Corpany, or any compsny which is 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 swch subsidiary, holding or
fellow subsidiary company and to the wivas, widows,
children and other relatives and dependants of such
persons; to make payments towards insurance; and to set
up, establish, support and maintaia superannuation and
other funds or schemes (whather contributory or
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non-contributory) for the benefit of any of such persons
and of their wives, widows, children and other relatives
and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees on
theix behalf to enable any such purchase schemes to be
established or maintained.

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

(V) To distribute among the Membexs of Lhe Company in
kind any property of the Company of whatever nature.

{W) To procure the Company to bz registered or
recognised in any part of the world,

{(X) To do all) oxr any of the things or matters
aforesald in any part of the world and either as
principals, agonts, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and
althor slione or in conjunction with othexs.

i
(Y) To do all such other things as may be decmed
inecidental or conducive to the attainment of the
Conpany’'s obisess or any of them.
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AND so that:-

(1) None of the objects set forthk in any
sub-clause of this Clause shall be rostrictively
construed but the widest interpretation shall be
given to each such object, and none of such
objects shall, except where the context expressly
80 requires, be in any way limited or restricted
by reference to or inference from any other object
or objects get forth in such sub-clause, or by
reference to or inference from the terms of any
other sub-clause of this Clause, or by reference
to or inference from the name of the Company.

{2) None of the sub-clau. 3 of this Clause and
none nf 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
arxexcise each and avery one of the objects
specifiied in sach sub-clause of this Clause as
though cach such sub-clause contained the obiects
of a separate company.

{3) The word "Company” in this Clause, except
vhare used in referance to the Company, shall be
deamed to include any partnership or other body of
pexsons, whother incorporated or unincorporated
and whether domiciled in the United Xingdom oxr
alsovhera,

{4) in this Clause the expression “the Act™
maans the Companies Act 1985, but so that any
ceference in this Clause to any provision of the
Act shall be deemed tov include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.
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4.  The liability of the Members is limited, /
5. - The Company's share capital is £1,000 leLdeu into 1,000
" shares.of £1 each.

. .
> . R

WE, the subscriberns 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 oppos;twfour

respective names. P ‘ . |

7% ‘

~NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
- 1 BY ELCH SUBSCRIBER e

1, For and on behalf of N

INSTANT COMPANIES LIMITED ’ ONE !
2 BACHES STREET
LONDON N1 6UB o

5

2, For and on behalf of .
SWIFT INCORPORATIONS LIMITED : ONE

2 BACHES STREET
‘LONDON N1 6UB

TOTAL SHARES TAKEN THO

DATED 4TH JANUARY 1988

WITNESS to the above signaturnes:

TERRY JAYNE
2 BACHES STREET
LONDON N1 6UB
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ARTICLES OF ASSOCIATION
OF
SCOTLIFE HOME LOANS (NO. 2) LIMITED

PRELIMINARY

1.{a) The Ragulations 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‘Tahle being hexainafter called "Table A") Sha;llapply to
the Company save in so f£ar as they are excluded or varied
hereby and such Regulaticns (save as so excluded or varied) and
thae Articles hexeinaftex contained shall be the regulations of
the Company. o

(b} In thase Articles the expression "the 2ct' means
the Companies Act 1985, but so that any reference in these
Axticlaes to any provision of the Act shall be deemed to include
a xefexence Lo any statutory modification or re-enactment of
that. provision for the time being in foxze

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 tha Directors who may (subject to Section 80 of
the Act and to paragraph (d) below) allot, grant options over
or otherwise dispose of the same, to such pexr anab
terms and in such manrer as they think fit.
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' (b) All shares which are not comprised in the
authorised share capital with which the Company is incorporated
and which the Directors propose to issue shall first be offered
to the Members in proportion as nearly as may be to the number
of the existing shares held by them respectively unless the
Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying
the number of shares offered, and limiting a period (not Heing
less than fourteen days) within which the offexr, 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 g
game 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 samo to such persons, on such terms, and in such
mannexr as thay think fit, provided that, in the case of shares
not accepted as aforesald, such shares shall not be disposed of
on terms which are moxe favourable to the subscribers therefor
than tho torms on which thay were offaered to the Members. The
foxagoing provislons of this paragraph (b) shall have effect i
subjact to Section 80 of the Act.

{c) In accoxdance with Sectlon 91(1) of the Act :
Sections 89(1) and 90{1l) to {6) {inclusive) of the Act shall b
not apply to the Company.

(4} The Directors ave generally and unconditionally :
authorised for the purposes of Section B0 of the act, to
exercise any power of the Company to allot and grant xrights to




subscribe for or convert securities into shares of the Company
up to the amount of the authorised share capital with which the
Company 1is incorporated at any time or times during the period
of five years from the date of incorpoxation and the Directors
may, after that pexiod, allot any shares or grant any such
rights undexr 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 B80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting,

SHARES

3. The lien conferred by Clause 8 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 oxr
undexr liability to the Company, whether he shall be the sole
registered holdex 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 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 Table A of the words “and all expenses
that may have beon incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

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.

3.




e e LA

. L Lememe e e e - \ .
e o e e st ey st b Dty OO0 YU AL TP PP L

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 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 woxds "at the time when the Meeting proceeds to
business" were added at 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 Meoting shall ba dissolved.

{c) Clause 41 in Tab's A shall not apply to the
Company .

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 In Table A shall not apply to the
Company .

-
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(b) 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 be one. Whensoever the minimum number of Directors shall
be one, a sole Director shall have authority to exercise all
the powers and 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 Company of the intention to
propose that pexrson for appointment, together with
notice executed by that person or his willingness
to be appointed.

{e) Subject to paragraph (d) above, the Company may by
Oxdinary Resolution in General Meeting appoint any person who
is willing to act to be a Director, either to £ill a wvacancy or
as an additional Directox.
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. R {f) The Directors may appoint a person vho 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 ilssue debentures, debenture stock, and other
securitles whether outright or as security for any debt,
liability oxr 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 Company, save that he
may be paid by the Company such part (if any) of the
remunaration otherwise payable to his appointor as such
uppointbr nay by notice in writing to the Company from time to
time dixect, and the f£irst sentonce of Clause 66 in Table A
shall be modified accordingly.

{b) A Diractor, or any such othex pexrson 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 committes of the Directors to cne vote for every
Director whom ho represents in addition to his own vote (if
any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.
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. DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS

11, (a) 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. ‘

L

(k) 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 Dixectors, on any
resolution, notwithstanding that it in any way concerns ox
relatas to a matter in which he has, directly or indirectly,
any kind of intercst whatsoever, and if he shall vote on any
such rescolution as aforesaid his vote shall be counted; and in
ralation to any such resolution as aforesaid he shall (whether
or not he shall vote on the same) be taken into account in
caleculating the guorum present at the meeting.

(b) Clausas 94 to 97 (inclusive) in Teble A shall not
apply to the Company.

INDEMNITY

13. {(n) Every Directer or other officer of the Company
shall be indemnified out of the assets of the Company against




all losses or liabilities which he may sustain ox 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
judgement is given in his favour ox in which he is acquitted or
in connection with any application under Section 144 orxr 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 he¢pen to or be incurred by the
Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in
so far as its provisions are not avoided by Section 310 of the
Act.

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

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 sentonce of Clause 24 in Table A shall not apply
to the Company.
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NAMES AND ADDRESSES OF SURSCRIBERS

o

1. For and on behalf of

INSTANT COMPANIES LiIMITED
2 BACHES STREET
LONDON N1 6UB

2. For and on behalf of
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET :
LONDON N1 6UR

DATED 4TH JANUARY 1988

WITNESS to the above signatures:

TERRY JAYNE
+ 2 BACHES STREET
- LONDON N1 6UB B
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The Companics Act - 1985

|

|

WViemorandum
s and

Articles of Association

of SCOTLIFE HOME LOANS (No. 2} LIMITED
o {Namc changed to EXCLUSIVE FINANCE (5)
o LINITED on 21st March 1988 and to
‘ SCOTLIFE HOME LOANS ({No. 2) LIMITED

on 10th March 1989).

{"he main objectsclause of the Company

wag arended by written resolution passed

on 2nd March 1988 and further

amended by written resolution

pagsed on 1st March 1989},

T T e ]

intorporated the  11th February 1988

Simmons & Simmone.
Solicitors,

14, Deminion Street,
Londen EC2M 28J

Ref. S/H.72061/82X/PAB
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COMPANIES FORM No.353

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

Nota: this notice is not raquired whare tha ragister is and
has, since 1 July 1948, always been kept at the Rogistered Office

Pursuant to section 353 of the Companies Act 1985

To the Reglstrar of Companies For officlal use Company Number
2220177

Nama of Company

Scotlife Home Loans {No.2) Limited

givas notice that the rogister of members is [now] kept at:

60 Lombard Street, London ECIV 9EA

Signed ) {Director){Socretary] Date ‘),) . A *89

T’

Prasontor's nama addrass and for officlal Use

referance (if any): Ganars] Soction Post.room

L A Storey ¥ Ot & 1

60 Lombard Strost @ ,‘r s HOUgE
Londen ﬁhz_s AUG 1989 ¢
EC3V SEA W e
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Company No. 2220177

THE COMPANIES ACT 1985

ELECTIVE RESOLUTION OF

SCOTLJFE HOME LOANS (NO.2) LIMITED
(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 following Resolution was duly passed as an clective resolution:-

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

-~
4

THAT the company hereby elects:

)] pursuant to 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 3G6A of the Act, to dispense with the holding of annual general
meelings.

(i)  pursunnt to Section 386 of the Act to dispense with the obligniion 10 appoint
anditors annually,

n
.

4

\\\\\‘ \:ylr"\ ! . ; ;n.{‘-l
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Secretary Z;*’ )

DATED: 31st May 1991
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‘M,, : COMPANIES FORM No. 325

Aady L
aY *

(o _ 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 Reglstrar of Companles For official use Company number

fo =y

ol 2220177

| S " S

Name of company

Scotlifo Homo Loans {No.2) Limited

glves notice that the reglstar of diractors’ interests 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 Stroot
London SE1 ONA

Postcode
T .
Signed y Designation ¥t ;g% \ Date LU 2
Presentor's name address and | For official Use
raference {if any): {Genorst Soction
L A Storay
TSB Bank ple

P G Sox 3000
25 Lavinpton Strast
tondon SET ONA
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COMPANIES FORM No. 353

Notice of place where register of i} :
members is kept or of any change TR
in that place

Note: This notica Is not required where the ragister is and
has, sinca 1 July 1848, always hean kept ot the Registered Offica

e e e W i [

] Pursuant ts section 352 of the Companies Act 1985 ot
{ .

i .
i _‘5:

: To the Reglstrar of Companius For officlal use Company number

i Il ]

1 L dmd o 2220177

; Name ot company

Scciills Homa Loans {No.2) Limlied

glves notice that the registor of mombers s [now] kept at;

25 Lavington Siraet
Lendon SEY ONA

I Poslcodnl

\ !;
Signod \

; IDirecyor)(Socrotary] Dot + 1 1L 2
! 4
N

. e e
Prastntor's nama address and  |For otficial Uss L’ﬁ})
ralorance {if amyt Gwnaral Saction Poxt tou, PR
L A Steray - ‘ f
TSB Bani it { COMPARLS FOLST
PO Bor 2000 | i
5 Lasngion Suand } 0.4 APR 1982

. S Langon SEI DNA ]
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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 I1s not required where the register Is and
has always been kept at the Registeraed Office

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

To the Registrar of Companies For officlal use Company number
[l el i -i
!.....-!.....!.......J 2220177

Namo of company

Scotlife Homo Loans (No.2) Limitod

glvos notica that the reglster of directors’ interests In shares and/or debentures, which Is
kopt by the company pursuoant 1o scctlon 325 of tho nbove Act, Is [now] kept at:

60 LOMDARD STREET
LONDON ECIV BDN

Postcode|
- My
Designation Seoretarny Dale 2 9 fop 1092
Presenior's namo address and  JFor official Use Ve,
raforence {if any) Gonerl Soction Pott seam G g
Mr D Gilbery LI
Group Sectetarial Doparimom 1 .
138 Group pls Soel 3R
25 itk Street ' Wig
London EC2V 8LV ]
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COMPANIES FORM No. 353a

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

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

4

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

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

form.

To the Reglstrar of Companles For official use Company number
pRETEETESyEETS
AL 2220177

Name of company

Scotlife Homo Loans [No.2) Limiicd

L

glves notice, in accordance with regulation 3(1) of the companles (Rogisters and Other
Rocords) Rogulatlons 1585, that the place for inspaction of the register of members of the
campany which the company keops in a non~lagible form is {now}

50 LOMBARD STREET
LONDON EC3V DN

Postcoda

y g
insort Direttorn, Sianad ;W—- i Designation ‘!Secrﬁtaw Date 2 g
{
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g:}:relaw N rré;,fi
Presentor's name address and  § For offictal Use §
referance {if eny): Benetsi Section Posttoom .
Mr & Gibert
Gtoup Sectsinrial Repurimen: i
} TS8 Group ple ] W
. 25 Mtk Strent i
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Crown Way Cardiff CF14 3UZ
www.companloshousu.gov.uk

NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrels that documents in this company’s
microfiche record have pages which are jliegible.

‘This has been noted but unforfunately sieps taken Lo rectily
this were unsuccessful,

Companles House would like to apologise for any
inconvenience this may causc.

X ROPANY TMFORLATION Y COMPAIES HGUSE

5815 8 rey ey e g El ey W o ks 1o make Sure What J00JHMEnts
o prampan 08 HIUSS S 8 FEFEY e e g el We any o bas The . :
3@25@5 ¢ g eompeted and s5ned, E, Loy A e et thie STl POwWET Of sapabilly 16 wenfy the accuracy of
the lugﬁ{-ﬂzm 3 o EES SERE oS Win znseg aliffsimatsh gt eompanies deliverlo usin anodfaith and
:a"-; z\'jm\n t:'fae patlsreced e farl Yha W et oh has been tHaced on the public recsid should nol be {aken
fé z“&:téa‘.e vt Grmpanes House Waswer e o vaisaed ilin any way.

- —

|
|

g




