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COMPANIES FORM No. 12

Staftutoay Declaraiion of Compliance
with requirements on application
for registration of a Company

Pursuant t0 Section 12(3) of the Companies Act 1885

To the Registrar of Companjes For official use  For official use
I“--"I‘""'l'-"“"l Y r ”7"7@ ey
I ! 43«%;.&63 3

LI gy L N ”

Name of company yd
BARCLAYS FINANCE LIMITED &

h — _LAURENCE HERRERT WILSON —
of ___87 NEW STREET HILL _
. BROMLEY o

ENT BR1 7ma

\* - \‘_—-—_

K
——==2 BR1 7BA :
do solemnly ang sinceraly declare that | am a [%m%—commny]f %e

[person named as dirgetor Or secretary of the Company in the Statement delivered to tha registrar
under saction 1021}t and that ali the fequirements of the above Actin raspect of the registration of the
above Company and of Mmatters precedent 8nd incidenta to it have bean complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
Provisions of the Statutory Declarstiong Act 1835

Declared at Declarant 1o sign below
54 Lomp ARD STREET

STREET EC3P 3AH & Q @,

One thousaid g hundred and EIGHTH E1gup // N S *9"7%" S
before mei&ﬁ_ﬁ&b% 4

; Solicitor having the POwers conferred onha
Commissione‘r for Qaths,

Presentor's name address and For official Use
reference (if any): New Companias Section Post room

LIB ],
I .
i £ Tncasp
-; 55
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COMPANIES FORM No. 10

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

Pursuant to section 14 of the Companies Act 1985

To the Registrar of Companies
For official use
Name of company J/ ‘
* BARCLAYS FINANCE LIMITED 2

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

54 LOMBARD STREET

LONDON

{ Postcode| EC3P 3AH

i the memorandum is deliverad by an agent for the subscribers of the
mermorandum please mark ‘X'in the box oppaosite and insert
the agent’'s name and address below

| Postcode I

Number of continuation sheets attached (see note 1)

Presentor's name address and For official Use
reference {if any): General Section _
o FRGISTRATION
4FER 1988
CFFKE 55




"

e name(s) and particulars of the person whao is, of tha persons who are, 10 be the first director oF Pisase da not
directors of the company, {note 2) are as follows: :;nw "::
1S TATQID

FN*"“& note @ BARCLAYS HOIDINGS LIMITED

Businass occupation

' Previous name(s) (note 3}

 Address (note 4) 54 LOMBARD STREET

Nationality RRITISH
REGISTERED

LONDON

Postcode| EC3p 3AH

Date of birth twhere applicable)
{note 6}

1 entar * anticulms

\
F Other directorships T

of other
directarships

- held or previously
held {see note &)

if this spaca is
insufficient use a

i?

continyation shost,

R

| consent t act as directar of the company nEt‘gRed on page 1

| Signature, 2~~~ DIRECTOR

BARCIAYS HILINGS LT

/

=

Date . JAN 1guy 3

Name {note 3) BARCLAYS GROUP LIMITED

Business occupation

Previous name(s) (note 3)

Nationality pRITISH

Address (note 4) 54 LOMBARD STREET REGISTERED
LONDON Date of birth (where applicable)
Postcode| EC3P 3AH {note 6}
Other directorships ¥

K,\\ [
any hamed on page i

26 JAN 1you

Date

Name (note 3)

Business occupation

" Previous name(s) (note 3}

‘ Addrass (note 4}

Nationality

Date of birth (where applicable)

Postcode {note 6)
Other directorships T
| consent to act as director of the company named on page 1
Signature Date

Puge 2



Plaase do not The narne{s) and particulars of the person wha is, or the persons who areta be the first secratary, or joint

wite in secretaries, of the comp: i h
this margin ries, of the company are as follows:

Name (notes 3 & 7} LAURENCE HERBERT WILSON

Plaase complets:
lugibly, praferahly,

in bisek typa, or -
bold bh:‘,"",.mﬁng, Previous name(s) (note 3) NONE

Address (notes 4 & 7} 87 NEW STREET HILL

BROMLEY

KENT Postcode BR1 SBA

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

\ 2 6 JAN 1009

Signature 7 N~ I Date

Name inotes 3 & 7)

Previous name(s) (note 3)

Address {notes 4 & 7)
Postcode
1 consent to act as secretary of the company named on page 1
Signature Date
/ _
d_eleted iL the hform is
:’ugt;‘caribers‘ * Signature of agent ehalf of subsribers Date
P4 0 >
Signed Date
delelzl{)the form is — -
i an agent on
23::& ofvtha " Signhed Date
subscribers.
All the subscribers Signed FOR BARCLAYS HOLDINGS LIMITED Date
must sigtl\ euh;r
personally or by & R
ons
eonorgmstns b signed e BN L. Direetor 200 26 JAN 1yod
for them.
S:gpeﬂ‘*FQR BARCLAY\S\ ) LIMITED Date

/ “3‘--__._“,4 ‘\J‘ s N
!‘:giar_vs_d o r s ....r...‘.»..........ggl.ector Date ZE‘LLJQW "




THE COMPANIES ACT 1985 a2

COMPARNY LIMITED BY BHARES

MEMORANDUM CF ASSOCIATION

Barclays Finance Limited

1. Yhe pame of the Company is 'Barclays Finance L;:E”m/ited".

2. The registered office of the Company will be |

situate in England.

3. The cvbjects for which the Campany is established

are:—

(A) (i) %o sequire (whether by way of purchase,

subscription or by any other means) and to

hold, dispose of and decl in the stocks,
shares, bonds, débentires, debenturse stock,
obligetions, motes and securities of any

govarnment, State, company, corporation,

municipal or Jocal, ©r cther body or authority,
and to acquire as aforesaid, hold, dispose of

and deal in ail cther property (wbeth7 "uti?
Zay” €69 -0
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or personal)} or any interest or rights in or

related thereto.

(ii} To receive monies on deposit, current
account or otherwise and to advance or lend
money or grant financial accommodation with or
without security; to enter into arrangements
with companies, firms and persons for promoting
the manufacture, sale, purchase, acquisition or
provision or utilisation for any purpose of
goods, articles, property, commodities, and
services of all kinds and descriptions, either
by buying, selling, letting on hire, charter,
hire purchase or easy payment systems or by
financing or assisting such companies, firms or
persons to do all or any of the foregoing acts,
transactions and things and in such manner as
may be expedient, to acquire and discount hire,
hire purchase, charter or other agreements or
any rights thereunder (whether proprietary or
otherwise) and generally to act as bankers,
financiers, traders, commigsion agents or in

any other capacity.

(iii) To act as executors and trustees of
wills, settlements and trusts of all kinds and
to undertake, execute, constitute and manage
trusts of every nature, including (but without

limitation) unit trusts, investment trusts,



S

(B)

(c)

(D)

mutual funds and pension funds; to proru.e,
guarantee, underwrite, manage, participate in
and carry out any public or private issue of
the securities of any company; to provide
advisory, management and other services in
relation to investments; +to give guarantees
and indemnities of all kinds:; and generally to
act as financial consultants and merchant

bankers in all their respective branches.

To carry on any other business or activity and
do anything of any nature which may seem to the
Directors capable of being conveniently carried
on or done in connection with the foregoing
objects, or calculated directly or indirectly
to enhance the value of or render more
profitable any of the Company's business or

property.

To purchase, take options over, take on lease
or in exchange, hire or otherwise acquire, for
any estate or interest and on such terms and
for such consideration as may be considered
expedient, construc: and develop real and

personal property of every kind.

To apply for or join in applying for or
otherwise acguire any lettexrs patent, patent
rights, brevets d'invention, licences of any

kind, concessicns, secret processes oOr



(E)

(F)

(G)

registered designs. trade marks or the like
which may appear to he nseful to the Company.
and to register, protect, prolong, renew,
exercise, develop, grant licences under, use,
manufacture under, or turn to account the same

by merchanting or otherwise.

7o lend money to or grant or provide credit or
financial accommodation to any person or
company in any case in which such grant or
provision is considered likely directly or
indirectly to further any of the objects of the

Company or the interests of its Members.

To invest any monies of *»a Company not
immediately reguired for the purposes of the
pusiness of the Company in such investments
(other than shares in the Company or its
holding company. if any) and in such manner as
may from time to +ime be determined, and to
hold, sell or otherwise deal with such

investments.

To amalgamate with or enter into partnership or
any joint purse or profit-sharing arrangement
with, or to co-operate Or participate in any

way with, or assist or subsidise, any company



(H)

(1)

or person carrying on or proposing to carry on
any business within the objects of the Company
or possessed of any property suitable for the

purpose of the Company.

To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
fit, and in particular by mortgages of or
charges upon all or any part of the
undertaking, real and personal property
(present or future) and uncalled capital of the
Company or by the creation and issue of
debentures, debenture stock or other

obligations or securities of any description.

To enter into any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the generality of the
foregoing) to guarantee, support or secure,
whether by personal covenant or by mortgaging
or charging all or any part of the undertaking,
real and personal property (present or future)
and uncalled capital of the Company or by both
such methods, the repayment or payment of any
principal or capital monies, premiums,
interest, dividends and other monies secured by
or payable under or in respect of any

obligations or securities of any kind or



2

(3)

(x)

description, including in particular those of
anv company which is for the time being the
Company's holding company {as defined by
Section 154 of the Companies Act, 1948) or any
other company which is for the time being a
subsidiary (as defined by the said Section) of
the Company's holding company Or is otherwise

associated with the Company in business.

To sell, exchange, mortgage, 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 the undertaking, property,
assets, rights and effects of the Company or
any part thereof for such consideration as may
be thought f£it, and in particular for stocks,
shares, debentures or other obligations or
securities, whether fully or partly paid up, of

any other company.

To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscription
of, or otherwise assisting in the issue of, any
shares, debentures or other securities of the
Company or in or about the formation of the

Company or the conduct of its business.



¥

(LY

(M)

(N)

To draw, make, accept, endorse, discount,
negotiate, execute and issue and to buy, sell
and deal with bills of exchange, promissory
notes and other negotiable or transferable

instruments.

To establish or promote, Or concur or
participate in establishing or promoting any
company for the purpose of carrying on any
business or activity within the objects of the
Company or for any other purpose which may seem
directly or indirectly calculated to benefit
the Company and to subscribe for, underwrite,
purchase or otherwise acquire the shares,
stocks and securities of any such company or of
any other company carrying on or proposing to
carry on any business or activity within the
objects of the Company or possessed of any
property suitable for the purposes of the

Company.

To purchase or otherwise acyvire and undertake
all or any part of the buslness, property:
liabilities and transactions of any person Or
company carrying on any business which the
Company is authorised to carry om, Or the
carrying on of which is calculated to benefit
the Company or to advance its interests, or
possessed of any property suitable for the

purposes of the Company.



{O)

(P)

()

T progure the reqistration or incorporation of
the “ompany ir oy <mIsr the iaws of any place

oucside Engiani.

To subscribe or guaranted money for any purpose
whicl may be cursidered likely directly or
indirectly to farther the objects of the
Company or the interests of its Membexs or for
any national, charitable, benevolent, public,

general or useful object.

To establish and maintain or procure the
establishment and maintenance of any
non-contributory or contributory pension or
superannuation funds for the benefit of, and to
give or procura the giving of fonations,
gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in
the employment or service of the¢ tlompany, or of
its holding company, if any, O s any company
which is a subsidiary of che Company or is
allied to or associated with the Company or
with any such subsidiary, or who are or were at
any time directors oOr officers of the Company
or of any such ¢ther company as aforesaid, and
+he wives, widows, families and dependants of
any such persons, and also fo evtablish and
subsidise or subscribe to any iv.7 - ivutions,

associations, clubs or funds cajcsluated to be

s ) -



(R)

(s}

(1)

for the benefit of any sich persons as
aforesaid, or to advance the interest and
well-being of the Company or of any such other
company as aforesaid, and to make payments for
or towards the insurance of any such persons as

aforesaid.

Te act as secretaries, managers, registrars or

transfer agents for any other company.

Tc act as nominee or agent or attorney, either
solely or jointly with others, for any person

or persons, company, corporation, government,

gtate, or province, or of any municipal or

other authority or public body.

To hold in trust, and whether solely or Jjointly
with others as trustee for or nominee of any
person or persons, company, corporation,
governmerit, state, province, or any
municipal or other authority or public body,
and deal with, manage and turn to account, any
real or personal property of any kind, and ir
particular shares, stocks, debentures,
securities, policies, book debts, vlaims and
choses in action, lands, buildings,

hereditaments, business concerns anhd



undertakings, mortgages, charges, annuities,
patents, licences, and any interest in real or
personal property. and any claims against such
property or against any person Or company Or

corporation.

(U} To distribute any of the property of the

Company among its Members in specie or kind.

(v) To do all or any of the things or matters
aforesaid in any part of the werld and either
as principals, agents, contractors. trirstees or
otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction

with others.

And it is hereby declared that the word "company"
in this Clause, except where used in reference to
this Company, shall be deemed to include any
goverament or statutory body, partnership or other
body or persong whether incorporated or not
incorporated, and whether dommiciled in the United
Kingdom or elsewhere, and that the objects
specified in the d4%ifferent paragraphs of this
Clause shalli not, except where the context
expressly so reéquires, be in anywise ilimited or

restricted by reference to Or ir.ference from the



5.

terms of any other paragraph or the pame of the
Company, but may be carried aut in as full and
ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent

company.

The liability of the Members is limited.

The chare capital of the Company is £100 divided:

into 100 Shares of £1 each and the Company 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.



Thy several companies whose names and addresses are
subscribed, are desirous of being formed into a Company,
in pursuance of this Memorandum of Association, and they
respectively agree to take the numher of shares in the

capital of the Company set opposite their respective

names.
NAMES, ADDRESSES AND DESCRIPTION Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

BARCLAYS HOLDINGS LIMITED

4 LOMBARD STREET
ONDON EC3P 3AH ONE
ey N L

DIRECTOR

BARCLAYS GROUP LIMITED
54 LOMBARD STREET..

k5 ﬁ%ﬁz

Dated the Q6" day of Januvary 1988

WITNESS TO THE ABOVE SIGNATURES:~-

Barclays Bank PLC
Secretary's Office

54 Lombard Street L/i/y/ T
London EC3P 3AH ///”

BANK COFFICTAL




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-— of -
BARCLAYS FINANCE LIMITED

PRELIMINARY

1. The regulations contained in Table A in the
Schedule to the Companies (Tables A to ¥)
Regulations 1985 ("Table A") shall apply to the
Company with the following modifications:

1.1 they ghall not apply to the extent that they
are excluded or varied by or inconsistent with
these articles of association:

1.2 to the extent {if any) that they are amended
from time to time, they shall apply as
amended, except to the extent that any
amendment is inconsistent with these articles
of association;

1.3 they shall not apply if they are repealed and
new regulations are enacted in their place;
in that case, {(a) the new regulations shall
apply except to the extent that they are
jnconsistent with these articles of
association, and (b) this paragraph 1.3, and
paragraph 1.2 above, shall apply to the new
regulations, and to any new regulations in
turn enacted in their place or in place of any
remoter successor to Table A, as they applied
to the regulations contained in Table A;

1.4 in Table A, and in any amendment to Table A or
any regulations applying as set out in
paragraphs 1.2 or 1.3 above, "Secretary" shall
mean the Secretary of the Company Or any other
person appointed to perform the duties of the
Secretary of the Companyvy including a Joint,
Assistant or Deputy Secretary.

1.5 Words or expressions contained in these
Articles of Assoication bear the same meaning
as in the Act (as defined in Table A} but
excluding any statutory modification or
re-enactment which gives a meaning which is
jnconsistent with these Articles of
Association.



The Directors may determine who shall sign any
instrument to which the seal is affixed and unless
o?herwise 80 determined it shall be signed hy a
Director and by the Secretary or by a second

Director. The use of the seal shall not require
the authority of the Directors.

DIRECTORS
Alternate
3. Any Director (other than an alternate director)

may appoint any other Director, or any other
person approved by the Directors and willing to
ack, to be an Alternate Director and may remove

from office an Alternate Director so appointed by
him.

An Alternate Director shall be entitled to receive
notice of all meetings of Directors and of all
meetings of committees of Directors of which his
appointor is a member, to attend and vote at any
such meeting at which the Director appointing him
is not personally present, and generally to
perform all the functions of his appointor as a
Director in his absence but shall not, without the
authority of the Board of Directors, be entitled
to receive any remuneration from the Company for
his services as an Alternate Director but it shall
not be necessary to give notice of such a meeting
to an Alternate Director who is absent from the
United Kindgom.

An Alternate Director shall cease to be an
Alternate Director if his appointor ceases to be a
Director; but, if a Director retires but is
reappointed or deemed to have been reappointed at
the meeting at which he retires, any =ppointment of
an Alternate Director made by him which was in
force immediately prior to his retirement shall
continue after his reappointment.

Any appointment or removal of an Alternate
Director shall be by notice to the Company signed
by the Director making or revoking the appointment
or in any other manner approved by the Directors.

Save as otherwise provided in the articles, an
Alternate Director shall be deemed for all
purposes to be a Director and shall alone be
responsible for his own acts and defaults and he
shall not be deemed to be the agent of the
Director appointing him.

_Contracts

L T“irector who is in any way either directly or
indirect.y interested in a contract, arrangement or
matter or proposea o~ntract or arrangement witn or
concerning the Company shall declare the nature of
his interes: at a meeting of the Directors in
accordance with Section 317 of the Companlies Act
1985. A Director shall declare his interest in the

-7 -



game manner if his duty conflicts or may conflict
with the interests of the Company. Subject to such
disclosure, a Director shall be entitled to wvote in
regpect of any contract, arrangement or matter in
whlch he is interested, directly or indirectly, or
in which his duty conflicts or may conflict with
the interests of the Company, and if he shall do

so his vote shall be counted and he may be taken

into account in ascertaining whether a quorum
is present.

Appointment/Removal

5. The holder or holders of a majority in nominal
value of such part of the issued share capital of
the Company as confers the right for the time
being to attend and vote at General Meetings may
at any time and from time to time by memorandum in
writing signed by or on behalf of such holder or
holders appoint any person to be a Director or
remove any Director (whether or not appointed
under this Article 5) from office. Every such
appointment or removal shall take effect upon
receipt of the memorandum by the Secretary of the
Company. In the case of a corporation it shall be
sufficient if such memorandum is signed by a
Director thereof or by any other officer or
official duly authorised in that behalf.

Casual Vacancy

6. The Directors shall have power to appoint any
person to be a Director either to f£ill a casual
vacancy or as an addition to the existing
Directors, subject to any maximum for the time
being in force, and any Director sn appointed shall
hold office until he is removed or resigns.

Remuneration

7. The remuneration of each Director shall be such as
shall be determined from time to time by the
Directors. The Company shall not be obliged to pay
the same rate of remuneration to each Director for
his ordipary secrvices as a Director. Any such
remuneration shall be deemed to accrue from day to
day.

NO ROTATION OF DIRECTORS

8. Directors shall remain continuously in office,
without rotation, £from the date of their
appointment until their resignation or removal.

- 3 -



RESOLUTIONS IM WRITING

9.

A r§solution in writing signed by all the Directors
eqtltled to receive notice of a meeting of
Directors or of a committee of Directors shall be
as valid and effectual as if it had been passed at
a meeting of Directors or {(as the case may be} a
committee of Directors duly convened and held and
may consist of several documents in the like form
each signed by one or more Directors; but a
resolution signed by an Alternate Director entitled
to sign the same under Article 3 need not also be
signed by his appointor and, if it is signed by a
Director who has appointed an Alternate Director,
it need not be signed by the Alternate Director in
that capacity.

ADVISORY DIRECTQRS

10.

Where the Board considers that the advice or
assistance of any person would from special
knowledge or for any cther reason be beneficial to
the Company the Board may at any time appoint such
person to be an Extra or Advisory Director and may
at any time revoke any such appointment. Subject
to such power of revocation a person appointed an
Extra or Advisory Director shall hold such office
for such period not exceeding one year from his
appointment as the Board shall fix on his
appointment, and in default of any period being so
fixed then for one year from his appointment. An
Extra or Advisory Director vacating such office
shall be eligible for re-appointment. The duties
and remuneration of an Extra or Advisory Directox
shall be such as may be agreed between him and the
Board. Any person so appointed shall not be a
Director of the Company for any of the purposes of
these Articles nor shall he have any powers of or
pe subject to any of the duties of a Director save
in so far as specific powers or duties may be
vested in or delegated to him by the Board pursvant
to such agreement. An Extra or Advisory Director
shall not be a member of the Board and shall not be
entitled to be present at any meeting of the Board
except at the request of the Board, and if present
at such request he shall not be entitled to wvote
thereat.

ASSISTANT DIRECTORS

11.

The Board may from time to time appoint any manager
or other person in the employment of the

Company or of the Company's holding company ox of
any other subsidiary of the Company's holding
ccmpany to be an Assistant Director of the

Company. Any person so appointed shall not be a

Pirector of the Company for any of the purposes of



these Articles nor shalli he have any powers of
or be*subgect to any of the duties of a Dirertor
save in so far as specific powers or duties may be
vested in or delegated to him by the Board. The
appqlntment. removal and remuneration of an
Assistant Director shall be determined by the
Board. An Assistant Director shall not be
entitled to receive notice of or attend at any
Board Meeting unless invited to do so by the
Board, and he shall not vote on any resolution
proposed at a meeting of the Board.

MINUTES

11

aw

The Board shall cause proper minutes to be made of
all General Meetings of the Company and also of
all appointments of officers, and of the
proceedings of all meetings of the Board, and of
the attendances thereat, and all business
transacted at such meetings: and any such minutes
relating to amy such meeting, if purporting to be
signed by the Chairman of the meeting, or by the
Chairman of the next succeeding meeting, shall be
conclusive evidence without any further proof of
the facts therein stated.

LOCAL BOARDS

13.

The Board may establish any divisional,
departmental, regional or local boards, managing
committees or agencies for managing any of the
affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons
(whether being Directors or not) to be members of
such boards, agencies or committees and may appoint
any such persons as aforesaid to be regional
directors, local directors, managers oOr agents, and
may f£ix the remuneration of any persons so
appointed, and may delegate to any such board,
managing committee, agency. regional director,
loecal director, managex or agent any of the powers,
authorities and discretions vested in the Board,
with power to sub-delegate, and may authorise the
members of any such boards, agencies or managing
committees, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and
any such appointment oY delegation may be made upon
such other terms and subject to such other
conditions as the Board may think f£it, and the
Board may remove any person so appointed, and may
revoke or vary any such delegation, but no person
dealing in good faith and without notice of any
such revocation or variation shall he affected

thereby.



SECRECY

14.

Every Director, trustee manager, auditory member
of_a committee, officer, agent, or employee

of the Company shall be bound (and if required by
the Directors shall before entering on his duties
execute a declaration or contract pledging himself)
to observe strict secrecy respecting all
transactions of the Company, (including without
limitation) transactions with customers and the
state of customers' accounts, and all matters
relating thereto and not to reveal any matters
which may come to his knowledge in the discharge of
his duties except when required to do so by the
Directors or by a Court of Law or by the third
party or parties to whom such mattexrs relate or so
far as may be necessary in the conduct of the
business of the Company or in order to comply in
any other way with any provisions of the Articles.

SECRETARY

15.

Each holder for the time being of the office of
Secretary, Deputy Secretary and Assistant
Secretary of the ultimate holding company of the
Company, and each person appointed for the time
being to perform the duties of any such office,
whether in place of the holder thereof or under
circumstances where there is no holdexr thereof,
shall, for so long as he is such holder or so
appointed, be also the Secretary, the Deputy
Secretary and Assistant Secretary, respectively,
of the Company, unless otherwise determined by the
Directors.



NAMES, RADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

BARCLAYS HOLDINGS LIMITED
54 Lombard Street

ondon  EC3P 3aH
Director L

BARCLAYS GROUP LIMITED

Dated thiseus““'day'of January 19868

WITNESS TO THE ABOVE SIGNATURES:=

Barclays Bank PLC
Secretary‘®s Office
54 Lombard Street
London EC3P 3AH

BANK OFFICIAL



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2223203

| hereby certify that

BARCLAYS FINANCE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company it simited,

Given under my hand at the Companies Registration Office,

Cardiff the 22 FEBRUARY 1988
P n. ﬂ:xﬂ/’zj
MRS P.A. ROWLEY

an authorised officer
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Co. No. 2223203

TiE COMPANIBS ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

BARCLAYS PINANCE LIMITED
{Passed 2nd March 1988}

At an Extraordinary General Meeting of the Members of the above
named Company, duly convened and held at 54 Lombard Street,
London BC3IP 3AH on 2nd March 1988, the following Resolution was
duly pessed as a gpecial Resolution:-

SPECIAL RESOLUTION

THAT the Company having satisfied the provisions of Section
2584, Companies Act 1685, relating to dormant companies, be
exenpt from the obligation to appoint auditors as
otherwise required by gection 384 of that Act.

I, H WILSON
CHATRMAN

CONPARES IGKTMTION

15 MAR 1033
Y e “n




Company No. 2223203

BARCLAYS FINANCE LIMITED

We all the shareholders of the above Company

1 ¥. HEREBY RESOLVE as an Elective Resolution
THAT

(a} Pursuant te Section 366a of the Companies Act 1¥85 the
! copany hareby elects to dispense with the holding of
' Annual Seneral Heetings in 1991 and subsequent years
until this election is revokec.

‘ (b} Pugrssant to Section 252 of the Companies Act 1985 the
i Company hereby elects to digpenss with the laying of
‘ acciunts and reports before the Company In General

‘ Meeting for the current f£inancial year and all
subseguent financial years.

(e} Pursuant to Secticn 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligation
to appoint Auditors annually.

{d} The Company hereby elects pursuant to Section 8DA(1l) of
the Companies Act 1985 that the provisions wf Section
80A of that Act apply instead of the provisions of
Sections 80(4) and 80(5) in relation to the giving or
the renewal after the sald election of authority to
allot shares,

ARD

2. HEREBY RESOLVE as an Ordinazy Regolution
THAT

the pDirectore he and they are hereby generally and
unconditionally authorised pursuant to Section B0 of
the Companies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or
to convert securities into shares of the Company up to
a maximom nominal amount egual to the nominal amount of
the authorised but unissued share capital at the date
of the passing ¢f this resolution, The authority
hereby given shall be for an indefinite peviod.

Dated this 21st day of December 1990

For and on behalf of Barclays Holdings Limited
O N
sevuvedrwedldddsaseddvacdicedid (Director)

For and on behalf of Barclays Groyp Limited
o \
IO&tﬁ@'ﬁﬁtthaauﬂﬁ vwavessrededcvecadidns .r?

J isa true ooy o
r-""“_!: u{.'&r‘} u :

| Bt Poerce Lt 28DECH99)
|
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THE COMPANIES ACT 1985
COHPARY LIMITED BY SHARES
SPECIAL RESOLUTIONM
oF

BARCLAYS FINANCE LIMITED

Passed the 2nd day of August 1991

At an Extraordinary General Meeting of the Members of the

tbove named Company, duly convened and held at Johnson Smirke
Building, 4 Royal Mint Court, London EC3N 4HJ on 2nd August 1991,
the followina resolution was duly passed as a SPECIAL RESOLUTIOM:-

SPECIAL RESOLUTION

THAT Articles of Association in the form attached hereto and

initialled for the purpose of indentification by the Chairman
of the Meeting be and they are hereby adopted as the Articles

of Association of the Com{ .ny in substitution for its existing
Articles of Asszociation.

R
;

M STREET
CHAIRMAN OF THE MEETING




TRE COMPAMNIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

BARCLAYS FINANCE LIMITED

PRELIMINARY

| 1. The regulations contained in Table A (which expression

| means that Table A which was prescribed by regulations

\ made pursuant to the Companies Act 1985 and was in force
! . on lst August 1985) shall apply to the Company with the
i following modifications:

i

i

|

!

1.1 they shall not apply to the extent that they are
excluded or varied by or inconsistent with thesge
Articles of Association;

1.2 in Table A and in these Articles "Secretary"
shall mean the Secretary of the Company or any
other person appeinted to perform the duties of
the Secretary of the Company, ificluding a Joint,

i Deputy or Assistant Becretary;

1.3 words or expressions contained in these Articles
| of Association bear the same meaning as in the
Act (as defined in Table A) but excluding any
statutory modification or re-epactment which
gives a meaning which is inconsistent with these
Articles.

THE SEAL

2. Regulation 101 of Table A shall not apply to the
Company. The Directors mdy determine who ahall siyn any
instrument £o which the seal is affixed and unless
otherwise so determined it sha#ll be signed by a birector
and by the Secretary or by a second Director. The ug
of the seal shall net reguire the authority of the COMPANIES HOUSE

Dicechors. ;—hm5ﬁ91
83

Ly
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DIBECTORS AND DIRECTORS” FROCZEDINGS

Alternate Pirectors

Regulation 66 of Table A shall nat apply to the Company.
an xlternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is a
member, to attend and wote at any such meeting at which
the Director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a Director in his absence but shall not,
without the authority of the Board, be entitled to
receiva any rsmuneration from the Company for his
services as an Alternate Director. However, it shall
not be necessary to give notice of such a meeting to an
Alternate Director who is absent from the United
Kingdom. Every Alternate Director shall be entitled to
gign or, in the case of a telex, facsimile transmission
or electronic mail transmission, send on behalf of the
Director appointing him a resolution in writing of the
Directors pursuant to Article 12.

Requlation 68 of Table A shall not apply to the Compary.
any appointment or removal of an Alternate Director
¢hall be by written notice signed (except in the case of
an appointment or removal by tslex or a facsimile
transmission of an appointment or removal otherwise
complying with the requirements of this Article) by the
Director making or revoking the appointment, or in such
other manner as the Dirertors may approve, and deposited
or received at the office, or received by the Secretary.

pigclosure of Interests

Reguliation 94 of Table A shall not apply to the Company.
suhject to the provisions of the Act a Director who is
in any way either directly or indirectly interested in a
contract, arrvangement or matter or proposed contract or
arrangemant with or c¢oncerning the Company shall declare
the nature »f hig interest at a meeting of the Directors
in accordance with Section 317 of the Act. A Director
gshall declare hig interest in the same manner if he has
(dirgetly or indirectly) a duty which conflicts or may
conflict with the interests of the Company. Subject to
sush disclosure, 2 Director shall be entitled to vote in
respect of any contract, arrangement or matter in which
he is interested, directly or indirectly or in which his
duty conflicts or may conflict with the interests of the
coupany, aind if he shall do so his vote shall be counted
and he may be taken into account in ascertaininy whether
a quorum is present.
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sppointment /Removal of Directars

The holder a. holders of a majority in nominal vdlue of
such part ef the issued share capital of the Company as
confers the right for the time being to attend and vote
at General Meetings may at any time and from time to
time by mesccandum in writing appesint any person to be a
Divegtnt or remove any Director {(whether or not
appointed under this Article 6) from office, Such
memgrandum shall (except in the case of an appointment
or removal hy telex or a facsimile copy of an
appointment or removal otherwise complying with the
regquirements of this Article) be signed by or on behalf
of the holder or holders making such appointment or
removal. Every such appointment or removal shall take
effect upon receipt of the memorandum by the Secretary.
In the case of a corperation it shall be sufficient if
such memorandum is signed or issued by 2 director
thereof or by any other officer or official duly
authorised in that behalf.

Casual Vacancy

Regulation 79 of Table A shall not apply to the Company.
The Directors shall have the power Lo appoint any person
to be a Director either to £fill a casual vacancy or as
an addition to the existing Directors, subject to any
maximunm for the time heing in force, and any Director so
appointed shall hold office until he is removed or
resigns.

remuneration of Directors

Regulation 82 of Table A shall not apply to the Company.
The remuneration of each Director shall be such as shall
be determined from time to time by the Directors. The
Cempany shall not be obliged to pay the same rate of
remuneration to each Director for his ordinary services
as a Director. Any such remuneration shall be deemed to
accrue from day to day.

No Rotation of Directors

Regulations 73 to 78 inclusive and regulation 80 of
Table A shall not apply to the Company. Directors shall
remain continuously in office, without rotation, from
the date of their sppointment until their resignation or
removal.

Notice of Meetings

In Regulation 88 in Table A there shall be substituted
for the third sentence the following sentences, namely:
"Every Director shall be given notice of every meeting
of the Directors, such notice to be sent to such address
as is notified by him to the Company for this purpose or
otherwise communicated to him personally. Any Director
may by notice to the Company either before or after the
nieeting waive his right to receive notice of the meeting
and any Director who either:
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12.

(a) is present at the commencement of a meeting whather
persomally or by his Alternate Director; or

(b) does not, within 7 days following its coming to his
attention that a meeting has taken place without
prior notice ¢of such meeting having heen given to
him pursuant to this Regulation, notify the Company
that he desires the proceedings at such meeting to
be regarded as a nullity,

shall be deemed thereafter to have waived his right to

receive notice of such meeting pursuant to this

Regulation®.

Quorum

The following sentence shall be substituted for the
final sentence of Regulation 89 in Tabla A, namely:

"For the purpose of determining whether a quorum exists
for the transaction of the business of the Divrectors:

(a) in the case of a resolution of Directors, who would
(if attending a meeting) comprise a guorum, and who
are in telephonic or audio visual communication
with one another, any such resclution shall be as
valid and effectual as if passed at a meeting of
the Directors duly convened and held;

(b} in the case of a meeting of the Directors, in
addition to the Directors present at the meeting,
any Director in telephonic or audiec visual
comnunication with such meeting shall be counted in
the quorum and entitled to vote; and

(c) any person attending & meeting of the board, or in
telephonic or audio visual c¢ommunication with such
a meeting, who is both a Director and is acting as
an Alternate DRirector for one or more of the
Directcrs shall for the purpose of the quorum be
counted as one for each such person for whom he is
acting as an Alternate Director and, if applicable,
also be counted as a Director, but not less than
two individuals shall constitute a quorum".

Resolutions in Writing

Regulation 93 of Table A shall not apply to “he Company.
A resolution in writing signed or given by all the
Directors or Committee members entitled to receive
notice of a meeting of Directors or of a committee of
the Board shall be as valid and effactual as if it had
been passed at & meeting of Directors or (as the case
may be) a committee of the Board duly convened and held
either:

fa) 1if it consists of an instrument executed by or on
behalf of each such Director or committee member;
or

{b) if it consists of several instruments in the like
form each either:
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{ 1} executed by or on behalf of one or more of
such Directors or committee members; or

{(ii) sent by or en hehalf of one or more of such
Directors or committee members by telex,
facsimile transmission or electronic mail and
deposited or received at the office or
received by the Secretary,

Delegation of Directors’ Powers

Regulation 72 of Table A shall not apply to the Company.
Subject to the provisions of the Act, the Board may
delegate any or all of its powers, authorities and
discretions umder these Articles of Association
(irrespective of whether such powers, authorities and
discretions are described in these Articles as vesting
in or belonging to the Directors or the Boexd) to any
committee consisting of one or more persons (whether or
not being Directors).

Subject to the terms of appointment, e ther the Board or
the relevant committee may £ix the remuneration of any
persons appointed to such committee. Any committee go
appointed may be given the power to sub-delegate any or
all of its powers and may authorise the members of any
such committees to £ill any vacancies therein and to act
notwithstanding vacancies. The Board may also delegate
to any manaqging director or any director holding any
other executive office such of its powers, authorities
and discretions as it considers desirable to be
exercised by him. Any such appointment or delegation
may be made upon such terms and subject to such
conditions as the Board may think fit and eithet
collaterally with or to the exclusion of its own powers.
Subject to such terms and conditions, the proceedings of
a committee with two or more members shall be governed
by the provigions of these Articles of Association
regulating the proceedings of the Beoard so far as they
are capable of applying. The Board may remove any
person so appointed, and may revoke or vary any such
delegation, but no person dealing in good faith and
without notice of any such revocation or variation shall
be affected thereby,
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15.

Local Boards and Agents

Regulation 71 of Table A shall not apply to the Company.
The Board may establish any divisional, departmental,
regiomal or local boards or agencies for managing any of
the affairs of the Company, either in the United Kingdom
or elsewhere, and may appoint any persons (whether being
Directors or not) to be members of such boards or
agencies and may appoint by power of attorney or
etherwise any such persons as aforesaid to be regional
directors, local directors or agents, and may £ix the
remuneration of any persons so appointed, and may
delegate to any such board, agency, regional director,
local director or agent any of the powers, authorities
and discretions vested in the Board, with power to
sub-delegate, and may authorise the members of any such
boards or agencies or any of them, tc £ill any vacancies
therein, and to act notwithstanding wvacancies, and any
such appecintment or delegation may be made upon such
other terms and subject to such other conditions as the
Board may think fit, and the Board may remove any person
so0 appointed, and may revoke or vary any such
delegation, but no person dealing in good faith and
without notice of any such revocation or variation shall
be affected thereby.

Advisory Directors

wWhere the Board considers that the advice or assistance
of any person would from special knowledge or for any
other reasan be beneficial to the Company the Board may
at any time appoint such person to be an Extra or
Advisory Director and may at any time revoke any such
appointment. Subject te such power of revocation a
person appvinted an Extra or Advisory Director shall
hold such office for such period not exceeding one year
from his appointment as the Board shall fix on his
appointment, and in default of any period being so fixed
then for one year from his appointment. An Extra or
Advisory Director vacating such office shall be eligible
for re-appointment. The duties and remuneration of an
Extra or Advisory Director shall be such as may be
agreed between him and the Board. Any person so
appointed shall not be a Director of the Company for any
of the purposes of these Articles of Association nor
shall he have any powers of or be subject to any of the
duties of a Director save in so far as specific powers
or duties may be vested in or delegated to him by the
Board pursuant to such agreement. An Extra or Advisory
Director shall not be a member of the Board and shall
not be entitled to be present at any meeting of the
Board except at the request of the Board, and if present
at such regquest he shall not be entitled to vote
thereat,
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Asszsistant Directors

16, T3 Joard may from time to time appoint any manager or
v' . F person in the exaloyment of the Company or of the
Company*s helding company ar of any other subsidiary c<f
the Company’s holding company to he an Assistant
Director of the Company. Any person so appointad shall
not be a Director of the Company for any of the purposes
of these Articles of Association nor shall he have any
povers of or be subject to any of the duties of a
birector save in so far as specific pewers or duties may
he vested in or delegated to him by the Board. The
appointment, removal and remuneration of an Assistant
Director shall be detesrmined by the Board. An Assistant
Pirector shall not be entitled to riceive notice of or
attend at any Board Meeting unless invited to do so by
the Board, and he shall not vote on any resclution
proposed at a meeting of the Board.

HINUTES

17. Regulation 100 of Table A shall not apply to the
Company. The Board shall cause proper minutes to be
made of all General Meetinys of the Company and alsoc of
all apnnintments of officers, and of proceedings vf alil
meetings of the Board, and of the attendance thereat,
and all business transacted at such meetings; and any
such minutes relating to any such meeting, if purporting
to be signed by the Chairman of the meeting, or by “he
Chairman of the next succeeding meeting, shall be
conclusive evidence without any further proof of the

. facts therein stated.

SECRECY

i8. Every Director, trustee, manager, auditory member of a

committee, officer, agent, or empioyee of the Company
shall be bound (and if required by the Mirectors shall
before entering on his duties execute a declaration or
contract pledging himself) to observe strict secrecy
respscting all transactions of the Company, or of any
holding company of the Company or any subsidiary of any
stsh holding company (including without limitation)
transactions with customers and the state of customers’
accountg, and all matters relating thereto and not to
raveal any matters which way come to his knowledge in
the discharge of his duties except when required to do
so by the Directors or by a Court of Law or by the third
party or parties to vwhom such matterg relate or so far
as may be necessary in the conduct of the busginess of
the Company, or of any such holding company or
subsidiary, or in order to comply in any other way with
any provisions of these Articles of Association.




SECRETARY

1s,

Bach holder for the time being ni the office of
Secretary, Deputy Secretary and Assistant Secretary of
the ultimate holding company of the Company, and each
person appoi.ated for the time being to perform the
duties of any such office, whether in place of the
holder thereof or under circumstances where there is no
bholder thereof, shall, for so long as he is such holdet
of s¢ appointed, be also the Secretary, the Deputy
Sgcrstary and Assistant Secretary, respectively, of the
Company, unless otherwise determined by the Directors.

NOTICES

20.

al.

In Regulation 112 of Table A, the following words shall
be inserted at the end of the first sentence, namely:
*or by sending it by telex or facsimile transmission to
such telex or facsimile number as the member shall have
given to be Company for the purpose.”

In Regulation 115 of Table A, there ghall be inserted:

(a} after the words "przepaid and posted™ the following
words., namely: "or that a notice was properly sent
by telex or facsimile transmission®™; and

{b) after the words "it was posted", the following
words, namely: "or after the time a% which it was
sent by telex or facsimile transmission”.

TINDEMNITY AND INSURANCE

.32,

Regulation 118 of Table A shall not apply to the
Company. Subject to the provisions of and so far as may
be permitted by the Act, every Director, Auditor,
Secretary, employee or officer of the Company shall be
entitled to be indemnified by the Company, and the
Company shall be entitled to purchase arnd maintain, or
contribute to the maintenance of, insurance in favour of
any such Direcior, Auditor, Secretary, employee or
officer, against all costs, charges, losses, expenses
and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.

TEE BOARD

3.

In these Articles of Association the expression " the
Board" means the Board of Directors for the time being
of the Company or the Directers present at a dul,
convened meeting of the Directors at which a quorum ig
present or any of them acting as the Board of Directors
of the Company.
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Company No. 2223203

Bmus FPINANCE LIMITED
He all the shareholderf of\the ahove Company
1.

i .$: Section 366A of the Companies Act 1985 the
£reby elects to dispense with the holding of
aF @tneral Meetings ir 1991 and subssquent years

hie alarntinn 4c vrauvalad

suant to Section 252 of the Companies Act 1985 the

pany hereby elects to dispense with the laying of
accounts and reports before the Company in General
Meeting for the current financial year and all
subsequent financial years.

Pursuant to Section 386 of the Companies Act 1585 the
Company hereby elects tc dispense with the obligation
to appoint Auditors annually.

Tha Company hereby slects pursuant to Section 80A(1) of
the Companies Act 1985 that the provisions of Section
80A of that Act apply instead of the provisions of
8ections 80(4) and 80(5) in relation to the giving or
the renewal afcer the said election of authority to
allot shares.

AND

2. HEREBY RESOLVE as an Ordinary Resolution
THAT

the Directers Le and they are hereby generally and
unconditionally authorised pursuant to Section 80 of
the Companies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or
to convert securities inte shares of the Company up to
a maximum nominal amount equal to the nominal smount of
the authorised but unissued share capital at the date
of the passing of thig resolution. The authority
hereby given shall be for an indefinite period,

Mo - RS W &

Batad this 21st day of December 1390 O e

»

i
For and on behalf of Barclays Holdings Limited \M. CEJ

~f -

"saveswadweswy FES et e NI i bt de e (DiIECtOr)

For and con behalf of Barclays i:jyp\aifiifd
:I.O‘T'tifyﬁﬂtﬂ'ﬂm L R B B B N I Y L AL L B A R A I B B R IR I R~ AR (Director}
Jds a true cory
For Bravlays Finance Limited

!
>
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Cenpany No, 2223203

BARCLAYS FINANCE LINITED

We all the shareholderxs of the above Coapany

1. HEREBY RESOLVE as an Elective Resolution
THAT

(a} Pursuant to Section 366A of thes Companies Act 1985 the
company hereby elects to dispense with the holding of
Annual General Heetings in 1991 and subsequent years
vntil this election is revoked.

(b} Pursuant to Section 252 of the Companies Act 1985 the
Company hereby elects to dispense with the laying of
accounts and reports before the Company in General
Meeting for the cuzrent financial year and all
subsequent financial years.

(c) Pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligation
to appoint Auditors annually.

(d) The Company hereby elects pursuvant to Section BOA(1l) of
the Companies Act 1985 that the provisions of Section
80A of that Act apply instead of the provisions of
Sections 80(4) and 80(5) in relation to the giving or
the renewal after the said election of authority to
allot shares.

AND

2. HEREBY RESOLV, ¥ordirary Resolution
THAT

frecffors be and they are hereby generally and
Tidnally anthorised pursuant to Section 80 of
npanies Act 1985 to exercise any power of the

fy to allot and grant rights to subscribe for or
onvert gecurities into shares of the Company up to
x/Maximum nominal amount equal t¢ the nominal amount of
he authorised but unissued share capital at the date
of the pat:~)g of this resolution. The authority
hereby given shall be for an indefinite pericd.

pated this 21st day of December 1990 IR
i o )

ror and on behalf of Barclays Holdingg Limited \M ENJ
ro

rd
sdsovd o e dedd Udatsasgdeddas (DiteCtor)

For and on behalf of Barclays Group Limited

I(ﬂ'ﬂ_fythattfﬂam -.noé—:‘:lo Mcessevedsrbdnadossda (Directﬁr)
A a2 troe ooy
For Bercigys Firence Ling ted
Lt

-t
ASTISIANT SECRETAR]




Co. No. 2223203

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

EPECIAL RESOLUTION

of

BARCLAYS FINANCE LIMITED
(Passed 2nd March 1988)

At an Extraordinary Ganeral Meeting of the Members of the above
named Company, duly convened and held at 54 Lowbard Street,
London BC3P 3AH on 2nd March 1988, the following Resolution was
duly passed as a Speclal Resolution:-

SPECIAL RESOLUTION

THAT the Company having satisfied the provisions of Section
252, Companies Act 1985, relating to dormant companies, be
exenmpt Ffrom the obligation to appoint auditors as
otherwise required by Section 384 of that Act.

YA

L H WILSON
CHAIRMAN
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