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

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

To the Registrar of Companies Forofficialuse  For official use

e e iy |

[_I7I7] [(Z2a0%z9

[ N i |

Name of company

8 -

KANSALLIS PROPERTY FINANCE LIMITED (/

| DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that| am a [Seficiter-engagecHnthe-formationot-the—
-cormpam T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of the above Actin respect of the

registration of the above company and of matters precedent and incidental to it have been

complied with,

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

the provisions of the Statutory Declarations Act 1835

Declared at __11; SHIP STREET m/,,:-’ Declarant to sign below
BRECON, a

POWYS 7

Dated the 24th day of Japugry;5/989. . /
before me ,-/ £ / N

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a -
Commissior.er for Oaths,

A R W

Presentor's name, address and For official use
reference (if any): New Companles Section Pos! room

R43463 F
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COMPANIES FORM 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
For official use

T

e
¥

Name of company //’

ST I S
I * KANSALLIS PROPERTY FINANCE LIMITED (/ I

PN ST SO SO

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

PN S M —

c/o Maxwell Batley, 27 Chancery Lane, London

g

WC2A 1PA il

-

I Postr;ode

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent's name and address beiow

3 [

N |

2T ST  THOVIAS STREE !
SRISTOL
Dol GJo Postcode

TEL. 0272 230600

Number of continuation sheets attached (see note 1)

1

Presentor's name address and For ¢*icial Lise
reference (if any): General Section Post room

2 430 43
JOEDAN & SONS LT
JOBPDAN HOUSE
g PSR DL A

o RV A

P NPT - NPT N LS . LI




The-wame(s} and particulars of the person who is, or the persons who arg, to be the first director or

directors of the company (note 2) are as follows:
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Name (note 3) Tan William Robert McIntyre Business occupation -
Solicitor

Previous name(s) (note 3} Nationality

Address. {(note 4) British

27 Chancery Lane, London, WC2A 1PA

Postcode

Date of birth (where applicable} H
(note 6)

!Eher directorships t

1 entar particulars

Advanceright Limited, Cloverchain Limited, Denglebe Limited,

of ather
directorships

Dowerland Limited, Elstones Limited

held or previously
held {(see note 5)

If this space Is
Insufficient use a

continustion sheet.

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

g

Signature

|

Date ‘% ,qo iy {8

/ [}

"

[ Name (note 3} Brian Peter Alderson Business occupation E
I Banker
¥ Previous name(s) (note 3} Wationality

British

{ Address (note 4) [Ady (oTTRGE
| D Enst Henrrt RoAd

HAM\D g;{—% Postcode NN IAT

Date of birth (where applicable)
{note 6)

Other directorships Qoo gttoached Aot .

| consent tf act as\ig? f the company named on page 1

Slgnature

Date S’F“AQKCMAM!!%J_?_@

Name (note 3)

-t
Business occupation

! Previous name(s) (note 3}

Address (note 4)

Nationality

Date of birth (where applicable}

Postcode ' (note 6)
Other directorships t
| consant to act as director of the company named on page 1
Signature Dats
e=rr . i

Pann %
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I1ne namels) 2nd particulars of the person who is, 0f the Persons Wi Wu,ML LY WE ey v N
secrataries, of the company are as follows:

Name (notes 3 & 7

Brian Peter Alderson

-

Previous namels) (note 3) —

Address {nhotes 4 & 7) L,m)w COTI“MJ:

Xl e Easr Hearr  Ros® |
! Him, Perzrm FostSots| AN 3 AT

| | consent to act as sgeretary of the company named on page 1
e @4@@,@
 Signature A ____ , S

[Nome ores 387

SWIFT INCORPORATIONS LIMITED

¥ Previous namel(s) {note 3)
Fddress inotes 4 & 7) 2 BACHES STREET

LONDON
l ek o ”7 P OSTCQ,dé N16UB )
l | consent to act as sec[?ffa A fﬂfﬁ cp any named on page 1 e
ly ;7 [ L
jf/‘*” ‘"\;’ ’\M } ‘ eyt , .
. = sed S AT
Signature {Authorised Sjgnatory}) Date
= §
i r NN - T Ay ron
(; \es,ﬂ"w
Signature of agent on behalf of subsribers 4‘ Date T 7 i [ L :
w KR R Ty _“; S e ]
Signed v Date
Signed Date
Signed Date
ijigned Date
Signed Date
Signed - Date
A WY ) EMCRLETA Cruii TR PR TTr, I R




BRIAN PETER ALDERSON - DIYIRECTORSHIPS
Actionsquare Limited
Registered No: 2027449

Kerrykey Limited
Registered NO: 1880336

Mineflight Limited
Registered No: 2161834

Rakehit Limited
Registered No: 2302969

Minitoken Limited
Registered No: 2303197

Calverley Management Services
Registered No: 2331009

Kansallis Holdings (UK) Limited
Registered No: 1803666 (Resigned 01/01/89)

Kansallis Export Finance Limited
Registered No: 1799591 (Resigned 01/01/89}

Orava Investments Limited (alternate)
Registered No: 2016189 (Resigned 01/01/89)

Hermes Joinery Limited
Registered No: 1634202 (resigned 30/06/88)

Linkshake Limited
Registered No: 2072985 (resigned 30/12/88)

Berners Street Properties Limited
Registered No: 2072993 (resigned 30/12/88)



THE COMPANIES ACT 1985 FE . O PAID

£150 18
c
PRIVATE COMPANY LIMITED BY SHARES CONMPANIES HOUSE

MEMORANDUM OF ASSOCIATION OF

KANSALLIS PROPERTY FINANCE LIMITED

1. The Company's name is "KANSALLIS PROPERTY FINANCE LIMITEDS»:’”'"”%
2. The Company's registered office is to he situated in Eg\g!and and Wales.

3. The Company's ohjects are:-

(a) To carry on all or any of the businesses of piovision of finance (in such
manner and by such means as the Company shall think fit} for the acquisition of
land and for the construction and development thereon of all kinds of buildings and
structures; to lend and advance money 1o, OF negotiate loans on behalf of, and
provide credit facilites or other financial accommodation for persons, firms and
companies on such terms as may seem expedient and generally to financed building
operations of every description; to give guarantees Of indemnities or provide
security for or underwrite the payment of money or the performance of any
obligations or undertakings by any person, firm or company; to carry on all or any
of the businesses of financial and investrnent consultants and advisers and managers
in all its branches; to cary on all or any of the businesses of mortgage brokers,
insurance brokers, finance brokers: to carfry on all or any of the businesses of a
property investment company in all its branches and invest and participate in
companies the purpose of which is to develop land, estates and property and to
construct, reconstruct, improve,  alter, decorate, furnish and maintain offices,
houses, flats, apartments, service suites, hotels, shops, factories, warehouses,
puildings, garages, works and conveniences of all kinds, to consolidate or connect
or subdivide properties and to lease OF otherwise dispose of the same or any
interests therein; and 10 manage any land, buildings or other property as
aforesaid, whether pefonging to the Company or not, and to collect rents and
income; and to undertake and provide management, administration and consultancy
services of all kinds; to carry on all or any of the businesses of estate agents
and managers and agents, surveyors, valuers and auctioneers, puilders and
contractors; 1o participate in, undertake, perform and carry on all kinds of
commercial, industrial, trading and financial operations and enterprises; to act
as agents for any financiai or other institutions or for  persons, firms or
companies; and to arrange business and professional partnerships and to enter
into, assist, Of participate in financial, commercial, and other transactions and
undertakings and to establish, carry on, develop and extend the same OT sell,
dispose of of otherwise turn the same to account, and o co-ordinate the policy and
administration of any companies of which this Company is & member or which are in
any manner controlled by, oOF connecled with this Gompany. -

OB
R43403/SJ




(b) To carry on any ather trade or business whatevar which can In thg opinion of the Board of
Rirectors be advantageously cartled on in connection with or ancillary to any ot the husinesses of the
Company.

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

(d} To apply for, register, purchase, or by ather means acquire and prosesy, pralong and renew,
whether in the United Kingriom or elsewhere any patents, patent rights, brevots d'invention, licences,
secret processes, trade marks, designs, protections and concessions and to disclalm, alter, modify, use
and turn to account and to manufacture under or grant licences or privileges in respect of the same,
and 1o expend money in experimenting upon, testing and itagroving any patents, inventions or rights
which the Company may acquire or propose to acquire.

{8) To acquire or undertake the whole or any part of the business, gocodwill, and assets of any person,
tirm, or company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the [abilities of such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
porson, flirm or company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, dehenture
stock or securities so received.

(f) To improve, manage, construct, repalr, develop, exchange, let on lease or otherwise, montgage,
charge, sell, dispose of, turn to accoint, 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.

(@) Yo invest and deal with the moneys of the Company nct immediately required in such manner as may
from time to lime 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,
tirm or company (including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the faregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

(I} To borrow and raise money in any manner and to secure the repayment of any money borrowed, raised
ar 2Qwing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Conipany's property or assets (whether present or future), including Its uncalled capital, and also
by a similar mortgage, charge, standard securlty, tien or security to secure and guarantee the

performance by the Company of any obligation or liability it may undertake or which may become binding
onit.

{i} To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, biils of fading, warrants, debentures, and other negottable or  transferable
instruments.

(k) To apply for, promote, and obtaln any Act of Parliament, order, or licence of the Department ot
Trade or other authority for enabling the Company to carry any of its cbjects into effect, or for
etlecting any modification of the Company's constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly ar indirectly to prejudice the Company's interests,

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

{m) To subscribe for, tal, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obtigations or securities
issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
government  or  authority, municipal, local or otherwise, In any part of the world.

{n) To control, manage, firance, subsidise, co-ordinate or otherwise assist any company or companies
In which the Company has a direct or indirect financial interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds for any such company or companies
and to make payments by way of subvention or atherwise 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 companlas,




(0] To promote any oqther company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the labilitles of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the plaging of, underwrite,
subscri?e for, or atherwise acquire all or any part of the shares or securities of any such company as
afgresaid.

(p} To sell or otherwise dispose of the whols or any part of the bhusiness or property of the
Company, either togethwi ! In portions, for such consideration as tha Company may think fit, and in
particular for shares, debent.res, or securities of any company purchasing the same.

{a) To act as agenys or brokers and as trustees for any person, firm ar c¢opony, and to undertake
and q-arform sub-coniracts,

{r} To remunerate any parsoa, firm or company renaciing services to the Company elther by cash
payment or by the aliotment w him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as ray be thought expedient.

{s) To pay all or any expenses Incurred in connection with the promotion, formation and
incorgoration of the Company, or to contract with any person, flrm or company to pay the same, and to
pay commissicns to  brokers and others for underwriting, placing, selling, or guaranteeing the
subscription ot any shares or other securities of the Company.

(t) Tor support and subscribe to any charitable or public object and to support and subscribe to
any institution, soclety, or c¢lub which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the Company carries on business; to give
or award pensions, annulties, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any persons who are or
have bee: Directors of, or who are or have been employed by, or whu are serving or have served the
Company, or any company which Is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintaln superannuation and other funds or schemes (whether contributory or non-contributory) for
the benefit of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benetit of any of the employees of the Company or of any such subsidiary, holding ar fellow
subsidiary company and to lend money to any such employeas or to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

(u) Subject to and In accordance with a due compliance with the provisions of Sections 155 to 158
(inclusive} of tha Act (it and so far as such provislons shall be applicable), to give, whether
directly or inrdirectly, any kind of financial assistance (as defined Iin 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 Members of the Company in kind any property of the Company of
whatever nature,

{(w)To procure the Company to be registered or recognised n any part of the world.

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

(v) To do all such other things as may be deemed incidental or conducive to the attainment of the
Company's ohjects or any of them.

AND so that:-

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

{(2) None of the sub-clauses of this Clause and none of the objects therein specifled shall
be deemed subsidlary or ancillary to any of the objects specified in any other such sub-clause, and the
Company shall have as ftull a power to exercise each and every one of the objects specitied in each
sub-clause of this Clause as though each such sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in reference to the Company, shail
be deemed to Inciude any partnership or other hody of persons, whether Incorporated or unincorporated
and whethar domiclled in the United Kingdom or elsewhera.

(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 1o Include a reference to any
statutory modification or re-enactment of that provision for the time being In force.




4. The liability of the Members is limited. e
§. The Company's share capital is £1000 divided into 1000 shares of £1 each.

We, the subscribars to this Memorandum of Assoclation, wish to be formed into a Company pursuamt to
this Memorandum; and we agree to take the number of shares shown opposite our respective names.

N tf shareg taken
Names and Addresses of Subscribers b: g::r:'gugsgrﬁaser

proag

For and on behalf of " s
1. Instant Companies Limited ' -One
2 Baches Street g

London N16US T

For and an behalf of

2, Swift incorporations Limited -
2 Baches Street // - One
London N1 6UB I
Total shares taken - Two

Dated the 24th day ot January, 1989,

Witness to the above signatures, Terry Jayne
2 Baches Street

London N1 6UB I e
/ @’vp"‘n . -a" e

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
KANSALLIS PROPERTY FINANCE LIMITED

PRELIMINARY

1. (a) The Rogulations 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) Regufations 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 varled) and the Articles hereinatfter
contained shall be the regulations of the Company.

{b) In these Articles the expression "the Act" means the Companies Act 1985, hut so that any
reference In these Articles to any provision of the Act shall be deemed to include a reference to any
statutory moditication or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised In the authorised share capital with which the Company Is
incorporated shall be under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the sama, to such persons, on
such terms and in such mannar as they think fit,

(b} Alt 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 10 the Members In
proportion as nearly as may he to the number of the existing shares held by them respectively unless
the Commnany in General Meeting shall by Special Resclution otherwise direct. The offer shail be made
oy notice spaecifying the number of shares offered, and limitihg a period (not being lass than fourteen
days) within which the offer, i not accepted, will be deemed to be declined. After the expiration of
that pericd, those shares so deemed to be declined shall be offared in tho proportion aforesaid to the
persons who have, within the sald period, accepted all the shares offered to themy such {further offer
shall be made In like terms in the same manner and limited by a lke period as the origina! offer. Any
shares not accepted pursuant to such offer or further offer as aforesald or not capable of heing
offered as oaforesald except by way of fractions and any shares released from the provisions of this

R43403



Article by any such Special Resolution as aforesaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the same to such persens, on such terms, and In
such manner as they think fit, provided that, in the cpse of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered to the Members. The foregoing provisions of this paragraph (b) shall
have otfect subject to Section 83 of the Act,

(c) In accordance with Sectlon 91(1) of the Act Sections 89(1) and 90{(1) to (6) (inclusive} ot
the Act shail not apply to the Company.

{d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of
the Act, to oxercise any power of the Company to allot and grant rghts to subscribe for or conven
securities into shares of the Company up to the amount of the authotised share capital with which the
Company s Incorporated at any time or times during the period of five years from the date of
incotporation and the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company within that period.
The authority hercby given may at any time (subject to the said Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in Generai Meeting.

SHARES

3. The len conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall alsa have a first and paramaunt fien on all shares, whether fuily paid or not, standing
registered in the name of any person indebted or under liabllity to the Company, whether he shall ke
the sole registered holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shall 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 tirst sentence of Clause 18 in Table A of the words “and ali expenses that may have been
incurred by the Company by reason of such non-payment"”.

GENERAL MEETINGS AND RESCLUTIONS

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

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

(b) Every natice 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 tor the time being of the Company.

8. (a) Clause 4C in Table A shall be read and construed as if the words "at the time when the
Meeting proceeds to business” were added at the end of the first sentence,

(o) ¥ a quorum Is not present within halt an hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the same day !n 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 quorum Is not present within half an hour from the time appointed therefor
such adjourned General Meeting shail be dissolved.

{c) Ctause 41 in Table A shall not apply to the Company.
APPOINTMENT QF MMRECTORS

7. (a) Clause 84 in Table A shall not apply to the Company.

(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 ot
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 the Directors shall be cne, a sole Diractor
shall have authority to exercise all tha powers and discretions by Table A and by these Articles
expressed to be vested in the Diroceirs generally, and Clause 89 in Table A shall be modified
accordingly.




(c) The Directors shall not be requited to retire by rotetion and Clauses 73 to 80 (incluslva) in
Tabfe A shalt not apply to the Company.

(d) No person shall be appointed a Director at any General Mogilng unless elther-
(I} hais recommended by the Directors; or

() not less than fourteen nor more than thity-five clear days DLefore tho date appolated
for the General Meeting, notice executed by a Member qualified to vote at the General Meeting has been
given t0 the Company of the intention to propose that person for appointment, together with notice
exacuted by that person of his willingness to be appointed,

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in Genaral Maeeting
appoint any person who is willing to act to be a Director, either to fill a vacancy or as an additional
Director.

(1) The Directars may appoint a person who Is willing to act to be a Director, elther to fill a
vagancy or as an additional Director, provided that the appcintment does not cause the number of
Diractors 1o exceed any number determined in accordance with paragraph (b) above as the maximum number
ot Directors and for the time heing in force.

BORROWING POWERS

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

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any remuneration fram the
Company, save that he may be paid by the Company such part {f any) of the remuneration atherwise
payable to his appointor as such appointor may by notice In writing to the Compeny from time to time
direct, and the flrst sentence of Clause 66 in Tahle A shall be modified accordingly.

(b) A Director, or ary such other person as Is mentioned in Clause 65 in Table A, may act as an
alternate Director '3 represent more than one Director, and an alternate Director shall be antitled at
any meeting of the Directors or of any committae of the Directors to one vote for every Director whom
he 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 prasent.

DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company ctonferred by Clause 3(ty of the
Memorandum of Assoclation of the Company and shall be entitied to retain any benefits rocetved by them
or any of them by reason of the exercise of any such powers,

{b) Clause 87 in Table A shail not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way concerns or relates to a atter in which ho has,
directly or indirectly, any kind of Interest whatsvaver, and if he shall vote on any such resolution as
atoresald his vote shsll b2 counted; and in relation to any such resolution as aforesald he shall
(whether or not he shall vote on the same) be taken Into account in calculating the quorum present at
the mesting.

(b) Clauses 94 10 97 (inclusivo) In Table A shall not apply to the Company.



INDEMNITY

13. (@) 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 sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, inciuding
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he.is acquilted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or othier officer shall be liable for any loss, damage or
misfortune which may happen 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) Glause 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
therefore, decline to register the transfer of a share, whather or not it is a fully paid
share, and the first sentence of Clause 24 in Tabhle A shall not apply to the Company.

Names and Addresses of Subscribers (

For and on behalf of

1. Instant Campanies Limited
2 Baches Street
London Nt BUB

. For and on behalf of
2. Swift incorporations Limited
) ‘2 Baches Street
Lohdon N1 6UB

(7 _

Dated this 24th day of January, 1989.

‘Witness to the above signatures, Tarry Jayne
2 Baches Street

London Nt 6UB .7—\2@’\/ . /r"

R43403 !
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2344929

| hereby certify that

KANSALLIS PROPERTY FINANCE 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 8 FEBRUARY 1989

L P TR Y

el
S. M. PHILLIPS *'?

an authorised officer
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