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COMPANIES FORM No, 12

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

Pursuant ta sectien 12(3}of the Companies Act 1985

Te the Pegistrar of Companies Forotiiclal use  For officiat use
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Name of company

-

SECONDARY MARKETING INVESTMENT CONOWUIT {NO.1)
LIMITED

| DAVID STEWART HODGSON, signing on behalf

of ___ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

-

do solemnly and sincerely declare that!am a | Selititorengagedinthe-formaten-ofthe-
sempary] T {person named as director or secretary of the company in the statement delivered lo
the recustrar under section 10(2)1 and that alf the requirements of the above Act in respect of the
registration of the above company and of matters precedent ang incidental to it have been
complied with,

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

the provisions of the Statutory Declarations Act 1835

Declared at 11 SHIP STREET Declarant 1o sign below

BRECON,
POWYS
Dated 1 ” =7 o
ated the 3rd g%ﬁ{l& %"_—
beflore me <mm—mm— — -

A Commussioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferrad on a

Commissioner for Oaths.
Presentor's name, address and For official use
reference (if any): Haw Compans., Sectan i Bt
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COMPANIES FORM No. 10

Statemoant of first directors
and secretary and intendead
situation ¢f registered office

Plosss do not Pursuant to saction 10 of the Companies Act 1985
weite in
thiz margin

Te the Registrar of Componies
Fleoss complsts
legibly, prefernbly
in biack typs, or
bald block lettaring

Name of company

For officliat use

o pme *  SECOMDARY MARKETING INVESTMENT CONDUIT (NO.1) LIWITED

{~]

The intendad situatlon of the registered office of the company nn incaorporation is as stated below

59 High Street

Skipton

Postcode| BD23 10

if the memarandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insent
the agent’s name and address below

Posteode

Number of continuation shasts attachsd {see note 1}

Presentor’s name address and ) .zFor official Use
refarenca (if any): L .o A | General Section
ooy s o348

gOW%&N & SONS LTL
=1 ST. THOMAS oT
TTISTOL, BGY 6o

Paga 1
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Tho namels} and partizuinrg of the parson who Is, or the perspns who sre, 10 be the first director o1

directors of tha company {note 2) are as foliows:

Address {note 8) Py kenley Grange, 17 Grackenley

Name {note 3} Jobn Avthmy  Jpones B;mlnug occupation
SRR ¥
Diregtor
Previous namals} inote 3) Nationality
British

Lane, Embsay, Skipton, Horth Yorkshire

BLZ3 GHY

Postcode

Date of birth {where applicable)
(note 6}

Qthar directorships 1

Sy

| consent to act as diractor of the company nélmed on page 1

e

Signature

Date 27,7 "o

Name (note 3) John Graham Goodfellow

Businass occupation «
. f’ AR |
Director

Pravious name{s) (note 3}

Address (note 4) Greenacres, 160 Skipton Road,

Nationality
British

Barnoidswick, Colne, Lancashire .

Postcode RRA GHQ

Date of birth (whare applicable)
{note 6)

Other directorships t

| N4

Piensa g0 503
willy I
thes margin

1 sntyr particuiara

of taher
ditctorships

hely or praviously
held (sea nots 5)

i this space io
insudficiant use o
continuation shast,

I consent to act as directer «f the compsany, named on page 1
—~— \‘\\:\ AN
Signature —\ (T, k&?‘ N SENWE,, L,

- -t

-

Date Sal. = €

~a

Name (note 3} Robert Steven Blizzard

Business occypation i
Director 'rvT

Pravious name(s) (nate 3}

Address [note 4} Yarnbury House, Grassington,

Natlenality
United States

Skipton, Neorth Yorkshire

Postcode | gn23 5EQ

Date of birth {where applicabis)
{note &)

Other directorships 1

B onde

| consent to act as diractor of the company namad on page 1
Signature / Mo Cllanno_. Vé’é’nf« o
L

Date #7 3 7

Page 2



Fadse do oot
welty In
thit tnergin
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tepibly, pesteratly
=n black Type, or

Bl block fa

dofeta if the form fg
signed by tho
subcribars

dainte if the form i3
signed by an 8gent on
beholf of the
subscribers.

All the subscribers
must sign either
parsonally or by a
POrLon OF PArsons
authorised to sign
for them,

Pa;o3

The narmef{s} and particulars of the porson who is, or the persons wha are,fo ho the first secrstary, of jging

sacretaiies, of the company are s follows:

Namo {notes 3 & 7) John_Arthur Jeanes

Previous name{s) (note 3)

Address {notas 4 & 7)

i rackenley Grange, 17 Brackeniey larnie,

Embsay, Skipton, Horth Yorkshive

Postcode

B023 6hi

] consent to act us secretary of the company named on page 1

Signature x_‘:ffm_; /; (1 >

Date 277 3 -a

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous namels) (note 3)

Addrass {notes4 &7) 2 BACHES STREET
LONDON -
' Festcode N1 6UB
| consent to act as secretarylf the company named on page 1
2 APR 1390
Signature (Authonsed Signatory) Date
\éew
% : 2

Signature of agent on behalf of subsribers V\-?A’ Date APR 199[]

Signed Date

Signod Date

Signed Date

Signed Date

Signed Date

Signed Dite 3




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF /

SECONDARY MARKETING INVESTMENT CONDUIT (No.1}) LIMITED

1. The Company's name is "SECONDARY MARKETING INVESTMENT
CONDUIT (No.1) LIMITED",

2. The Company's regislered office is to be situated in England and wales,

3. The Company's abjects are:-

(@ (i) As set out in the sub-clauses below but nothing in this
Memorandum shall permit the Company at any time when it is a subsidiary
(as defined by the Companies Act 1985) of Skipton Buiiding Society.

(aa) to carry on any aclivities other than those which it is within
al b

the powers of i uilding society to Carry on. whether by itsell or through
a subsidiary, nor

(bb) to invest in or support any other bady corporale except one
whose objects do not permit it to invest in or support other bodiaes corporale
nor to carry on any activifies other than those which it is within the powers
of hat building sactely to carry on, whelher by itself or through a subsidiary;
and for the purposes of this paragraph “invest”, "support" and "bodigs
Corporate” shall have the same meanings as they have for the purposes of
the Building Societies Act 19886,

(i)  To provide services of the following descriptions

(A) Banking services
(B8) Investiment services
0 Insurance services
(L} Trusteeship

(E) Executorship

{F) Land services

and these expressions shall have tho same meanings as they have for the
purposes of the Building Societins Act 1886.
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o (b) To carry on any olher rade or business whatever which can i the
opinion of the Beard of Dircclors bo advanlageously carried &n in connechion
with or ancillary lo any of the businezses of the Company-

(c) To purchase or by any other means acquire and lake options over
any properly whalever, and any righls or privileges of any kind over or in
respect of any property.

{(d) To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in lhe United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and (o disclaim. aiter, modily,
use and turn to account and to manufacture under or grant licences of
privileges In respect of the same, and lo expend money in expertmenting
upon, lesting and Improving any patents, inventions or rights which the
Company may acquire or propose lo acquire.

() To acquire or underlake the whole or any part of the business,
goodwili, and assets of any person, lirm, or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carry
on and zz part of the consideration for such acquisition (o undertake all or
any of the liabilities of such person, firm or campany, or {0 acquire an inlerest
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 olherwise assisting any such
person, firm or company, and to give or accept, by way ol 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 relain, or sell, mortgage and deal with any shares, debeniures,
debenlure stock or securilies so received.

(h  To improve, manage, coaslruct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn lo account, grant
licences, options, rights and privileges in respect of, or atherwise deat with ali
or any part of the property and rights of the Company.

{g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to lime be delermined
and to hold or otherwise deal with any investments made.

(n) To lend and advance money or give credit on any terms and wilb
or without security to any person, firm or company (including without prejudice
to the generality of the foregeing any holding company, subsidiary or fellow
subsidiary of, or any other company associaled in any way with, the
Company), lo enter info guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or lcan 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 generalily of the foregoing any auch holding
company, subsidiary, {elfow subsidiary or associated company as afotesaid).

(i To borrow and raise money in any manner and to securge the
repayment of any money borrowed, raised or owing by morlgage, charge,
slandard security, lien or other security upen the whole or any part of the
Company's property or assets (whelher present ar fulure), including its uncalled
capital, and also by a similar moilgage, charge, standard securily, lien or
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security (0 sacure and guaranice lhe performance by the Company ol any
obligation or liability it may undertake or which may becoma binding on it

() To draw, make. accept, endorse, discount, hegotate, execute and
issue cheques, bills of exchange, promissory noles, bills of qading, warrants,
debentures, and other negoliable or transferable instrumaonts.

(k}  To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other au'hority (or enabling the
Company to carry any of Us objects into eifect, or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company's interests, and
lo oppose any proceedings or applications which may seem calculated diractly
or indircclly to prejudice the Company's interests.

() To enter into any arrangements with any government or authorily
(supreme, municipal, local, or otherwise) that may seem conducive 1o the
altainment of the Company’s objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and lo carry oul,

exercise, and comply with any such charlers, decrees, rights, privileges, and
concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debenlures,
debenture stocks, bonds, obligations or securilies issued or guaranteed by any
olher company constituted or carrying on business In any parit ol the world,
and debentures, debeniure stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in
any part of the world.

(Y To conlrol, manage, finance, subsidise, co-ordinate or otherwise
assisl any company or companies in which the Company has a direct or
indirect financial interest, to provide secretarial, adminisirative, lechnical,
commercial and other services and facilities of all kinds for any such company
or companies and to make paymenis by way of subvenlion or otherwise and
any other arrangements which may seem desirable with respect to any

business or operations of ar generally with respect to any such company or
companies.

(o) To promote any other company for lhe purpose of acquiring the
whole or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations which
may appear likely fo assist or benefil the Company or 10 wphance the value
of any property or business of the Company, and o place or guaraniee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, eithe: together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

{q) To act as agenls or brokers and as trustees for any person, fim
or company, and to undertake and perform sub-contracls.




() To remunetale any person, krm or company fendenng semvicas o
the Company eithar by cash paymeni or by the allolment 16 him or them of
sharos or other securiies of the Company ciediled as paid up in full or in
part or otherwise as may be thought expedient.

(3y To pay all or any expenses incurred in conneclicn with the
promotion, formation and incarporation of the Company, or 1o contracl with any
person, firm or company 1o pay the same, and to pay commissions o brokers
and others for underwriting, placing, selling, or guaranteeing the subscription
of any sharr s or other securilies of the Company.

{)/ To support and subscribe lo any charitable or public object and
lo support and subscribe to any instilution, society, or club 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;
o give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally 1o provide advaniages,
faciliies and services for any persons who are or have been Direclors of, or
who are or have been employed by, or who 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 io the wives, widows, children and
other relalives and dependants of such persons; to make paymenls towards
insurance; and to set up, eslablish, support and maintain superannuation and
other funds or schemes (whellier contribulory or non-confributory) 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 empioyces
of the Company or of any such subsidiary, holding or {ellow subsidiary
company and to lend money to any such employees or 1o 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 wilth the
provisions of Sections 155 to 158 (inciusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether direclly or indirecily, any kind
of financial assistance (as defined in Seclion 152(1)(a) of the Act) for any such
purpose as is specified in Section 151(1) aadfor Section 157(2) of the Act.

(v) To distribute among the Members of the Company in kind any
property of the Company of whalever nature.

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

(x) To do aill or any of the things or matters aloresaid in any paft of
the world and eittier as principals, agents, contraclors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

{y) To do all such other things as niay be deemed incidental or
conducive o the attainment of the Company's objects or any of them.
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AND so that.-

{1} None of the objects set forth v any sub-clause of this Clause
shail be restrictively construed but the widest interpretation shail be given to
each such object, and none of such objects shall, except where the conlext
expressly so requires, be in any way limited or reslricted by reference to or
inference {rom any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause of this
Clause, or by reference o or inference from the name -of the Company.

(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or ancillary to any of the
objects specified in any olher such sub-clause, and the Company shall have
as full a power to exercise each and every one of lhe objccls specified in
each sub-clause of this Clause as though each such sub-clause contained the
objects of a separate company.

(3) The word "company" in lhis Clause, except where used in
reference 1o lhe Company, shail he deemed o include any partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere,

(4) In this Clause the expression "the Act" means the Companies
Act 1885, but so that any reference in this Clause to any provision of the Aclt
shall be deemed to include a reference lo any stalutory meodification or re-
enactment of that provision for the time being in force.
4. The lability of the Members is limited.

5. The Company's share capilal is £1000 divide$ - 1000 shares of £1
each.
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WE. the subscribers o this Memorandum ¢f Association, wish o be {mmed
into a Company pursuant to this Memorandum; and wi d4gee lo fake the
number of shares shown opposite our respective names.

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

1, For and on bebalf of - One
Instant Companies Limited,
2 Baches Slreel,
tondon. N1 6B

2. For and on behalf of One
Swift Incorporations Limiled,
2 Baches Sireet,
London. N1 6UB
Total shares taken - Two

Dated this 2nd day of April, 1990.

\/
Witness to the above Signalures:- Terry Jayne, / M" b

2 Baches Slreet,
London. N1 6UB



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SECONDARY MARKETING INVESTMENT CONDUIT (No.1) LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A lo F} Regulations 1985 as amended by the Companies
{Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
cafled "Table A"} shall apply to the Company save in so far as they are
excluded aor varied hereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the
Company.

(b) In these Articles the expression “the Act” means the Companies
Act 1985, but so that any reference in lthese Articies to any provision of the
Act shall be deemed to include a reference to any stalulory modification or
re-enactment of that provision {or 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 contret of the Directors
who may (subject to Section 80 of the Act and to paragraph (d) befow) afiof.
grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

(b} Al shares which are not comprised in the authorised share capial
vath which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as neary as miay be
to the number of the existing shares huid by them respectively unfess the
Company in General Meeting shall by Special Resolution olherwise direcl. The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less than fourieen days) within which the offer, il
not accepled, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the
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propocion aforgsawd lo the persons who have, wittun the sad period, accepted
all the shares oflerod to thom, such further offer shall be made i ko terms
in the same manner and limited by a like period as lhe original offer  Aqy
shares not accepted pursuant to such offer or funther offer as aforesaid or not
capable o! being offered as aforesaid except by way of fraclions and any
shares released from the provicions of this Article by any such Special
Hesolution as aloresaid shall be under the control of the Direclors, who may
allot, grant options over or otherwise dispose ol the same 1o such persons,
on such terms, and in such manner as they think fil, provided that, in the
case of shares not accepted as aloresaid, such shares shall not be disposed
of on terms which are more favourable lo the subscribers therelor than the
terms on which they were offered to the Members., The foregoing provisions
of this paragraph (b) shall have effect subject to Seclion 80 of the Act

{¢) In accordance ‘with Section 91(1) of the Act, Sections 89(1) and
90(1) lo (6) (inclusive) of the Act shall not apply lo the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power ol the Company o
allot and grant righls to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporaled at any lime or times during the period of live years
from the date of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in pursuance of an
offer or agreement so lo do made by lhe Company within thal period. The
authority hereby given may at any time (subject lo the said Seclion 80) be
renewed, revoked or varied by Ordinary Resoliution of the Company in General
Meeting.

SHARES

3. The lien conferred by Clause 8 in Tabie A shall attach also lo fully pald-
up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whethier he shall be the
sole registered holder thereof or shall be one of two or rnore joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be madified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be requited to specily
the general nalure of the business to be lransacled only In the case of
special business and Ciause 38 in Table A shall bo maodified accordingly.

Al business shall be desmed special thal is transacted at an
Extraordinary General Meeting, and aiso ali that is {ransacled 2! an Annual
General Meeting, wilh the exception of declaring a dividend, the consideration
of the accounts, balance shieets, and the reporis of the Direclors and Audilors,
and the appointment of, and the fixing of the remuneration of, the Auditars,
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(b}  Every notice convering a Goneral Meeling shall vomply wathy the
provisions of Section 372(3) of the Acl as 1o gving formation 10 Members
in regard lo thewr right lo appeint proxies; and noticos of and other
communjcations refating to any General Moaling which any Member 15 entiled
10 receive shall boe sent to the Directors and {o the Auditars for the kme being
of the Company

8. (@) Clause 40 in Table A shall be read and conshiued as if the words

"at the lime when the Meeting proceeds to business” were added al the end
of the [irsl sentence.

(b) ¥ a quorum is not present within half an hour from the time
appointed for 2 General Meeting the General Meeting shall stand adjourned
o the same day in the next week at the same lime and place or to such
other day and at such other time and place as the Directlors 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 Meeling shall
be dissolved.

(c} Clause 41 in Table A shall not apply to the Company.
AFPPOINTMENT OF DIRECTORS

7. (@) Clause 64 in Table A shail not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be delermined from time to time by Ordinary Resolution in
General Mesting of the Company. Subject lo 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 {0 exercise all
lhe powers and discretions by Table A and by these Articies expressed o be
vesled in the Directors generally, and Clause 89 in Table A shall e modified
accordingly.

(¢} The ODirectors shall not be required to refire by rotation and
Clauses 73 to 80 (inciusive) in Table A shall not apply lo the Company.

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

(i) he is recommended by the Directors; or

(i) nct less than fourteen nor more than thiny-five clear days
before the date appointed for the General Meeting, notice execuled by a
Member qualified lo vole at the General Meeling has been given io the
Company of the intenlion to propose lhat person for appointment, logether with
notice executed by that person of his willingness (o be appointed.

{e) Subject o paragraph (d) above, the Company may by Ordinary
Resolution in General Mesting appoint any person who is willing fo act 1o be
a Director, either to fill a vacancy or as an additional Diractor.

{} The Direclors may appoimt a person who is willing (o act fo ba a

Director, either to fill a vacancy or as an additional Director, provided that the
appointmen! does not cause the number of Direclors 1o éxceed any number
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determined in accordance vath paragraph (b) above as the maxumum number
of Direclors and for the time being in lorce.

BORROWING POWERS

8. The Directors may exercise all lhe powers of lhe Company 0 borrow
money wilbout limit as lo 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 lthe Act to grant any morigage, charge or standard
security over ils undertaking, property and uncalled capital, or any parl thersof,
and (o issue debentures, debeniure slock, and other securilies whether oulright

or as securily for any debl, habilily or abligation of the Company or of any
third party.

ALTERNATE DIRECTORS

9. {a) An allernale Director shall not be entilied as such to receive any
remuneralion from the Company, save that he may be paid by the Company
such parl (if any) of the remuneration otherwise payable o his appointor as
such appointor may by notice in writing to the Company from time to time

direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly.

(b} A Direclor, or any such other person as is mentioned in Clause
65 in Table A, may act as an alternate Director lo represent more than one
Director, and an aiternatie Direclor shall be entitled at any meeating of o
Directors or of any committee of the Cirectors to one vole for every Director
whom he represents in addition lo hia own vote (if any) as a Uireclor, but ho

shail count as only one for the purpase of determining whether a quorum is
present.

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 adminisiering his property and
affairs, and Clause 81 in Table A shall be medified accordingly.

GRATUITIES AND PENSIONS

11, (@) The Directors may exercise the powers of the Company conierred
by Clause 3(t) of the Memorandur of Assoclation of the Company and shall
be entitled (o retain ar ¢ benefits received by them or any of them by reason
of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply iv the Company.
PROCEEDINGS OF DIRECTORS

12. (a} A Director may vole, at any meeling of the Directors or of Any
commiltee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matlter in which he has, directly or indirectly, any
kind of interest whatsoever, and if he shall vote on any such resolufion as
aforesaid his vote shall be counled; and in relalion to any such resolufion #s
aforesaid he shall {(whelher or not he shall vole on the same) be faken inlo
account in calculating the quorum present at the mieeting.
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_ {by Clauses 84 lo 97 uncluwwel m Table A shall not apply ¢ the
Campany.

INDEMNITY

13 {a) Every Direclor or other officer of the Company shall be indemeilied
out of the assets of the Company against ali losses or fiabilities which he may
sustain or incur .n or abou! the execution of the duties ef his office or
olherwise in relation thereto, including any lability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is given in his
favour or 1n which he is acquitted or in conneclion with any applicalion under
Seclion 144 or Section 727 of the Act in which relie! is granted to him by the
Court, and no Director or other officer shali be liabie for any loss, damage
or misfortune which may happen o or be incurred by the Company in the
execution of the duties of his office or in relation thereto. Bul this Arlicle shall

only have effect in so far as ils provisions are nol avoided by Section 310 of
the Act.

(by Clause 118 in Tablo A shall not apply lo the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register \he transfer of a share, whether or not it
is a fully paid share, and the first sentence of Clause 24 in Tabie A shall iiot
apply to the Company.

flgasrg
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Names and addraesses of Subscribers

1. For and on behalf of
Instant Companies Limited,
2 Baches Stlreeat,
tondon. Nt 8UB

2. For and on behaif of
Swift Incorporations Limited,
2 Baches Strest,
London. N1 BUB

Dated this 2nd day of April, 1990,

/
Wilness to the above Signatures:- Terry Jayne, / W b

2 Baches Street,
London. N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2491892

| hereby certify that

SECONDARY MARKETING INVESTMENT CONDUIT
(NO.1) 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 APRIL 1990

[ .
ioe I Wt

an authorised officer

HEBG7E



COMPANIES FORM No. 224

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

incorporation)
Flease do not Pursuant to section 224 of the Companies Act 1985
WIHE i
this macgin
To the Registrar of Companies For official use  Company number
Plaaze complate Lot il St
{agibly, preferably { o ! 2491892
in tlack type, or P

bold block lottering  Name of company

" SECONDARY MARKETING INVESTMENT CONDUIT {NOC.1) LZAITED
* Insert Jull name
of company

gives notice that the date on which the company’s accounting reference period is ta be treated as
coming to an end in each successive year is as shown below:;

Impaortant

The acaougting

raference date 10

be entared along- Day Month
gida shouid be
completed as in the [ t ]
foltowing examples: B 1 1 12

5 April
Day Month

30 June
Day Month

3t December
Doy Month

1 Dalata ag

3pprapriats Signed e & N {Directori{Secretary]t Date  *5 - b "
) . " R -

Prasentor's name addrass snd for official Use
refarence {f any): General Saction Fost toom

STINET




Company No. 2491892

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
SECONDARY MARKETING INVESTMENT CONDUIT (NO.1) LIMITED

{passed on 20th May 1991}

At the Annual) Geperal Meeting of the above named company held on 20th May 1991, the
following Special Resolution was duly passed:

That in accordance with section 250 of the Companies Act 1985, the Company shall be
exempt from the provisions of Part VII of the Companies Act 1985 {(as amended by s5.14
of the Companies Act 1989) reilating to the audit of accounts.

-------------------
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2491892

The Registrar of Companies for England and Wales hereby cerifies that

SECONDARY MARKETING INVESTMENT CONDUIT (NO.1) LIMITED

having by special resolution changed its name, is now incorporated
under the name of

SKIPTON MORTGAGES LIMITED

Given at Companies House, Cardiff, the 27ih March 1995

UV e

*£02491892B*

For The Registrar Of Companies

COMDPANIES HOUSTE
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Number of Company: 2491892

THE COMPANIES ACT 1985
COMPARY LIMITED BY SHARECS

SPECIAL RESOLUTION
aF
SECONDARY MARKETING INVESTMENT CONDUIT (HO 1) LIMITCD

PASSED 22ND MARCH 1995

Al a general meeling of the above Company duly convened and held at
59 High Street, Skiplon, North Yorkshire on the 22nd day of March, 1906 at

9am the following resolution was passed as a special resolution

RESOLUTION
That the name of the Company be changed to
Skipton Mortgages Limited

e

e

=

Direcior

£,

Examined veinet the orlginetin my possessian
ad Selisitan, SRpian

R Grepwad gs
Qg bt Cacee Nl
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