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CORMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Companies Act 1885

To the Registrar of Companies For official use  For official use

o oy =y

| N I

| T N

Name of company

» SWALLOWDIVE LIMITED

|, __ JEAN BROWN OF BRITANNIA COMPANY FORMATIONS LIMITED
of __ INTERNATIONAL HOUSE

82-86 DEANSGATE
MANCHESTER M3 2ER

do solemnly and sincerely declare that | am a [Geliciter-ongaged-in-tha-formetion-ol-the-somparidt
lperson named as director or secretary of the company in the statement delivered to the registrar
under section 10(2})t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidantal to it have been complied with,

And | 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 90 DEANSGATE

MANCHESTER M3 2QJ

the __1lay day of ‘
One thousand nine hundged a W
before me

I
VU“ v’
A Commissioner for Qaths or Notary/Hublic or Justice of for and of
the Peace or Solicitor having the poyfers conferred on a Britannia Company
Commissioner for Qaths.

Declarant to sign below

Formations Limited
Presentor's name address and For official Use
reference (if any): New Companies Section Post room
The Kesirian Group Limited

Intarnational House

82-86 Deansgate
Manghester M3 2ER

Tal: 061-830 1008

British Dacument Exchange
DX10275 Manchester 3
Fax: 061-832 9927




Statement of first directors and
secretary and intended situation
This fore showld be completed in black. of r egistered office

oN| 2 &y v For official use | |
SWALLOWDIVE LIMITED

Company name (in full)

Registered office of the company on

incorporation. Re| THE BRITANNIA SUITE |
INTERNATIONAL HOUSE, 82-86 DEANSGATE I

Post town MANCHESTER |

County/Region I

Postcode M3 2ER )

If the memorandum is delivered by an

" agent for the subscribers of the
memorandum mark ‘X' in the box II'
opposite and give the agent's name
and address.

Name THE KESTRIAN GROUP LIMITED I
[ma] INTERNATIONAL HOUSE, ||
82-86 DEANSGATE, ]

Post town MANCHESTER li

County/Region "

Postcode M3 2ER i
Number of continuation sheets attached |:|
To whom should Companius House
direct any enquirles about the THE KESTRIAN GROUP LIMITED
information shown in this form?
INTERNATIONAL HOUSE,
82-86 DEANSGATE, MANCHESTER Postcode M3} 2ER
Telephone 061 839 1006 __ Extension
Page 1




Company Secvetary (Se et - 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address,

Consent signature

Directors (senotes 1 -5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential addrass must be given,

In the case of a corporation, give the
registerad or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary detalls

Consent signature

Page 2

BRITANNIA COMPANY FORMATIONS LIMITED I

]

J

[an!| THE BRITANNIA SUITE, I
82-86 DEANSGATE, |
Post town MANCHESTER }

County/Region l

Postcode M3 2ER I Country ENGLAND ]

| congant tg act as secret f the company named on page 1

11T J
Sig Date AN 1931

for and on bohall ol BRITANNIA COMPANY FORMATIONS LTD

o) i

DEANSGATE COMPANY FORMATIONS LIMITED |

AD| THE BRITANNIA SUITE, INTERNATIONAL HOUSE, |
82-86 DEANSGATE, i

Post town MANCHESTER I

County/Region I

Postcode M3 2ER | Country ENGLAND ]
Do| | { ! Nationality |NA|BRITISH |
o¢| CORPORATE BODY |
oD

: o |
| consent to fectatalt the company named on page 1
; : 11LTH JaN 1991

Signed Date




Directors {continued)
{Sce notes 1+ 3)

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Daolete if the form
Is signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
parsonally or by a
person Or persons
suthorised to sign
for them,

ch )
i
]
|
|
|
AD |

Post town

County/Region

Postcode |  Country |
DOl | l 1 Nationality |NA |
oc |
oD

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

Signed

Date

ent on behalf of all subscribers

Datd LTH JAN 1991

Signea\ Date
Signed Date
Signed Aa
Signed \Qgte




THE COMPANIES ACT 1985 COMPANYNO. 2y 220 350
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED -

Memorandum ey
of Association  SREERAD

HOUSE

SWALLOWDIVE LIMITED
OF

SWALLOWDIVE LIMITED
1. The Company's name Is

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

3. The Company's objects are:

{(a} To carry on all or any of the businesses of general merchants and traders cash and
credit traders manufacturers agents and representatives insurance brokers and
consultants estate and adverlising agents mortgage brokers financial agents
advisers managers and administrators hire purchase and general financiers
brokers and agents commission agents importers and exporters manufacturers
retailers wholesalers buyers sellers distributors and shippers of and dealers in
all products geods wares merchandise and produce of every description; to
participate in undertake perform and carry on all kinds of commercial industrial
trading and financial operations and enterprises to carry on all or any of the
businesses of marketing and business consullants advertising agentis and
contraclors general storekeepers warehousemen discount traders mail order
specialists railway shipping and forwarding agents shippers traders capitalists
and financiers either on the Company's own account or otherwise printers and
publishers haulage and transport contractors garage proprietors operators hirers
and letters on hire of and dealers in motor and other vehicles craft plant
machinery lools and equipment of all kinds and to purchase or otherwise acquire
and take over any businesses or undertakings which may be deemed expedient or 10
become interested in and to carry on or dispose of remove or put an end to the same
or otherwise deal with any such businesses or undertakings as may be thought
desirable.
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(b)

{c)

(d)

{e)

{f)

(g}

(h)

{i)

(i)

{k)

n

{m)

To carry on any other business which may seem to the Company capable of being con-
veniently carried on in connection with the above or calculated directly or indirectly to
enhance the value of or render more profitable any of the property or rights of the
Company.

To apply for, purchase, register or otherwise acquire and protect and renew, whether
in the United Kingdom or elsewhere in any part of the world any patents, patent rights,
brevets d'invention, desighs, concessions, secret processes, trads marks, licences, and
the like and to alter, disclaim, modify, use and turn t~ account and to manufacture under
or grant licences o privileges in respect of the same, and to expend money in experi-
menting upon, testing or improving any such patents, inventions or rights.

To purchase, take on lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasshold or any other réal or personal property and any rights
or privileges which the Company may think necessary or convenient for the purpose of
its business, or may enhance the value of any other property of the Company.

To acquire and undertake the whole or any part of the business, goodwill, assets,
property, and liabilities of any person or company carrying on or proposing to carry on
any business which the Company is authorised to carry cn or possessed of property
suitable for the purposes of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit
the Company,

To acquire an interest in, arnalgamate with, ar enter into partnership or into any arrange-
ment for sharing profits, co-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged-in, or about to cany on
or engage in, any business or transaction which is capable of bsing conducted so as
directly or indirectly to bensfit the Company.

To enter into any arrangements with any governments or authorities suprems, local,
municipal, or otherwise, or any company or person that may seem conducive to the
attainment of the Company’s objects, or any of them, and to obtain from any such
government or authority any rights, charters, ficences, privileges or concessions which
t}t:e Comr;]:)any may think it desirable to obtain, and to carry out, exercise and comply
therewith.

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

To invest ant deal with the moneys of the Company not immediately required in any
manner, and to hold seli or otherwise deal with any investmsnts made,

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures,
debenture stock or other securities of any other company.

To establish or promote any other company or companies for the purpose of acquiring
all or any of the property, rights and liabilities of the Company, or for any other purpose
which may appear likely to assist or benefit the Company or to enhance the valus of any
property or business of the Company and to place or guarantee the placing of, under-
write, subscribe for or otherwise acquire all or any part of the 'shares, debentures or
other securitios of any such company.

To advance and lend money or give credit, with or without security to customers and
others, to enter into guarantees, contracts or indemnity and suretyships of all kinds, to
receive money on deposit or loans and to become security for any persons, firms or
companies.

To raise or borrow money in such @ manner as the Company shall think fit, and to secure
the repayment of any such money raised, borrowed or owing by mortgage, lien, charge
or other security upon all or any of the property or assets of the Company {whether
present or future) including its uncalled capital, and also by a similar mortgage, lien,
charge or security to secure and guarantee the performance by the Company of any
obfigation or liability it may undertake or which may become binding on it.




(n}  To pay out of the funds of the Company ail or any expenses which the Company may

lawiully pay with respect to the promotion, formation and inceroration of the Company
: or to contract with any person firm or company to pay the same and to pay commissions
A1 to brokers and others for underwriting, placing, selling, or guaranteeing the subscription
i of any shares, debentures or other securities of the Company.

i (o) To remunerate any person, firm or company whether by cash payment or by the allo_t—
~ ment of shares, debentures or other securities of the Company credited as paid up in
full or in part or otherwise.

(p) To subscribe to or support any charitable object or any institution and to give pensions,
bonuses, gratuities or assistance to any person who is serving or has served the
Company, whetheras a director, employee or otherwise, and his family and dependents;
to make payments towards insurance, and to establish form and contribute to provident,
superannuation and ather similar funds and trusts, associations, clubs, schools, and
other institutions for the benefit of any such persons aforesaid.

{q) To distribute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital of the Company be made except with
the sanction for the time being required by law.

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

(s} To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform sub-contracts and also to act in any of the businesses of the
Company in any part of the world through or by means of agents, sulbcontractors or
others.

{t}  Toimprove, develop, manage, grantrights or privileges in respect of, construct, repair, let
on lease or otherwise, exchangs, mortgage, charge, dispose of, sell, grant ficences in
respect of, turn to account, grant options in respect of, or otherwise deal with all or
any part of the property and rights of the Company both real and personal.

(U} To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either 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. )

{v) To do all or any of the matters or things aforesaid in any part of the world and to do such
matters or things either as principals, agents, contractors or otherwise and by or through
agents, contractors, or otherwise and either alone or in conjunction with others,

(w) To do all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them.

And itis hereby declared that

(i) The objects specified in each sub-clause shall be regarded as independent objects,
and they shail not be limited or restricted, except where otherwise expressed in
such sub-clauses, by reference to or inference from the terms of any other sub-
clause or the name of the Company, but may be carried out in as full and ample a
manner and construed in as wide a sense as if each of the said sub-clauses defined
the objects of a separate and distinct company.

(il The word “Company”, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether corporate or
unincorporated, and whether incorporated, registered, resident or domiciled in
the United Kingdom or elsewhere.,

4. TheHlability of the members is limited.

5 TheComnpany's share capital is £ 1000 divided into 1000 shares
of £1 each.




We the subscribers to this Memorandum of Association wish to be formed inio a
Company pursuant to this Memorandum and we agree to take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
JEAN BROWN ONE

international House
82 - 86 Deansgate
Manchester

M3 2ER

(GRAHAM BROWN ONE

International House
82 - 86 Deansgate

Manchester W L N

M3 2ER

TOTAL SHARES TAKEN TWO
Dated 11TH JAN 1991

Witness to the above Signatures:
MICHAEL ROBERT SWINBURNE

International House
82 - 86 Deansgate
Manchester

M3 2ER
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COMPANIES ACT 1985
PRIVATE COMPANY UIMITED BY SHARES

rticles

of Association

OF

4.0

SWALLOWDIVE LIMITED

PRELIMINARY
The regulations contained in Table A in the Schedule to the Companies (Tables A 1o F) Regulatians
1985 as amended by the Companies (Tables A 1o F) {Amendment) Regulations 1885 (hereinafier
referred 1o as “Table A") subject to the additions axclusions and medifications hereinafter
expressed shall constitute the Articles of Association of the Company.

SHARE CAPITAL
The Directors of the Company may (subject to regulalions 3 and 4(i) below and section 80 of the
Act) allot grant oplions over or otherwise deal with or dispose of any relevant securities (as
defined by section 80(2) of the Act) in the Company on such tarms and conditions and in such
manner as they shall think proper.

The Directors of the Company are generally and unconditionally authorised during the period of
fiva yaars from the date of incorporation of the Company 1o allol grant rights to subscribe for or
convert securities into shares in relation to the original shares in the authorised share capital of
the Company 1o such persons at such times and on such terms and conditions as they think fit
subjact to the provisions of section 80 of the Act.

Subject 0 any direction to the contrary that may be given by Special Resolution by the
Company in General Mesting any shares which do not comprise the original authorised share
capital of the Company shall before they are issued be oifered to the Members in proportion
as nearly as possible 1o the nominal value of the existing shares held by them and such ofier
shall be made by nolice specifying the number of shares to which the Member is entitled and
limiting a fime within which the affer if not accepted shall be deemed to be declined and after
the expiration of such time or on receipt of an Intimation from the Member to whom the
notice is given that he declines tc accept the shares the Directors may dispose of the same In
such manner as they think mosl beneficial to the Company. The provisions of this paragraph
shall have effect only insofar as they are not inconsistant with section 80 of the Act.

{it) In accordance with section 91(1) of the Act section 89(1) and sections 90(1) to ()

5.(i)

{inclusive) of the Act shall not apply to the Company.

LIEN

The Company shall have a first and paramount lien on every share (whether or not it is a
fully paid share) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The Company shall also have a first and paramount lien on
avery share (whether or not it Is a fully paid share) standing registered in the name of any
Member solely or registered in the names of two or more joint holders for all moneys
presently payable by him or his eslale 1o the Company. The Directors may at any lime
declare any share to be wholly or in parl exempt from the provisions of this ragulation.

(i) Regulation 8 of Table A shall not apply to the Company.




s,

5.(0)

(ii)

(i)

(iv)

(v)

7.00)

(i)

(iti)

8.(i)

(1§

NOTICE OF GENERAL MEETINGS
An Annual General Mesting and an Exiraordinary General Meeting called for the passing of a
Special Resolution or a Raesolution appointing a person as a Director shall be called by at least
twenly-one clear days' notice. All other Extraordinary General Meetings shall be called by
al least fourteen clear days' notice but a General Meeting may be called by shorter notice If
it Is so agread -

{2} in the case of an Annual General Meeting by all the Members entitled 1o attend and vote
thereat; and

(b) in the case of any other Mesting by a majority in number of the Members having a right
to attend and vote being a majority together holding not less than ninety-five par cent.
in nominal value of the shares giving that right.

The notice shall specify the time and place of the Meeting and in the case of special business
only the general nature of the specfal business to be transacted and in the case of an Annual
General Meeting shall specify the Mseling as such.

All business shall ba deemed special that is transacted at an Extraordinary General Meeling
and also all that is transactsd at an Annual Genaral Mesting with the exception of daclaring a
dividend the consideration of ihe accounts balance shests and the reports of the Directors
and Auditors and the appointment of and the fixing of the remuneration of the Auditors.

Subject to the provisions of these Articles and to any restrictions imposed on any shares all
notices of and any other communications relating to any General Mestings of the Company or
of separate General Meetings of the holders of any class of share capital of the Company
shall be given to all the Members to all persons entitled to a share in consequence of the
death or bankruptcy of a Member and 1o the Directors and Auditors of the Company for the
time being.

Regulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeting unless a quorum is present at the time the
Msating proceeds to business. Two persons enlitled to vote upon the business to be
transacled each being a Member or a proxy for a Member or a duly authorised
representative of a corporation shall be a quorum.

If such a quorum is not present within half an hour from the time appointed for the Meeting
the Mesting shall stand adjourned to the same day in the next week at the same time and
place or such time and place as the Directors may determine. If at the adjourned Meeting a
quorum is not present within half an hour from the time appointed for the Mesting such
adjourned Meeling shall be dissolved.

Regutations 40 and 41 of Table A shall not apply to the Company.

NUMBER OF DIRECTORS
Unless otherwise determined by Ordinary Resolution in General Mesting of the Company the
number of Directors (other than Alternate Direclors) shall not be subject to any maximum
and the minimum number of Directors shall be one. if and so long as the minimum number of
Directors shall be one a sole Director may exercisa all the authorities and powers which are
vasted in the Direciors by Table A and by these Articles, Regulation 83 of Table A shall be
modified accordingly.

Regulation 64 of Table A shall not apply to the Company.



APPOINTMENT OF DIRECTORS

8, The first Directors of the Company shall be as named In the statemeni deliverad to the the
Registrar of Companles pursuant to section 10 of the Act,

10. No person shall be appointed a Director at any General Meeting unless -

(a) he Is recommended by the Directors; or

(b} not less than fourteen nor more that thirty-five clear days before the date appointed for the
General Meeting notice execuled by a Member qualified to vote at the General Meeting has
been given to the Company of the intenlion to propose that person for appoiniment together
with notice executed by that parson of his willingness to be appolnted.

11. Subject to regulation 10 above the Company may by Ordinary Resolution appoint a parson who Is
willing to act to be a Director either to fill a vacancy or as an additional Director,

12. The Directors may appoint a psrson who is willing to act to be a Dirsctor elther to fill a vacancy
or as an additional Director provided that the appointment does nol cause the number of Diractors
to exceed any numbsr fixed by or in accordanca with thase Articlas as the maximum number of
Diractors.

13. The Diractors shall not be required to retira by rotaticn and regulations 73 to 80 {inclusive) of
Table A shall not apply to the Company,

DIRECTORS GRATUITIES AND PENSIONS

14.(i) The powers of the Company set out in Clause 3(p) of the Memorandum of Associalion may be

exercisaed by the Directors of the Company.

{il)  Regulation 87 of Table A shall not apply to the Company.,

PROCEEDINGS OF DIRECTORS
15.{i) A Director may vote as a Director in regard to any contract or arrangement In which he is
interested or upon any matter arising thereout and If he shall so vole his vote shall be
counted and ha shall be rackonad in estimating a quorum when any such contract or
arrangement is under considsration.
(li}  Regulations 84 to 97 (inclusive) of Tabla A shall not apply to the Company.
THE SEAL
186.(i) In accordance with section 36A(3) of the Act the Company need not have a seal If the
Company has a seal it shall only be used by the authority of the Directors or of a commiltea
of Directors authorised by the Directors. The Directors may determine who shali sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed
by a Director and by the Secrefary or by a secend Director, Regulation 101 of Table A shall
not apply to the Company.,

(ii) The requirements set out in Regulation 6 of Table A governing the sealing of share
certificates shall only apply if the Company has a seal.

(it The Company may in accordance with Section 39 of the Act have for use in any territory
district or place elsewhere ‘han in the United Kingdom an official seal. Such seal shall only be
used by the authority of the Directors or a commilies of Direclors auvthorised by the
Directors,

SECRETARY
17. The first Secrelary or Joint-Secretaries of the Company shall be as named In the statement

delfiverad to the Registrar of Companies pursuant to section 10 of the Act.




TRANSFER OF SHARES
18, The Directors may In thelr absolute discretion decline 1o register the transfer of a share whether
or not it be a fully pald share and no reason for the refusal lo register the afore-mentioned
transfor need be given by the Directors, The first sentence of regulation 24 of Table A shail not
apply o the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

JEAN BROWN

international House
82 - 86 Deansgate
Manchester

M3 2ER

GRAHAM BROWN

International House

82 - 86 Deansgate AN
Manchester

M3 2ER

11TH JAN 1991
Dated

Witness to the above Signatures:

MICHAEL ROBERT SWINBURNE
International House

82 - 86 Deansgate
Manchester

M3 2ER
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CERTIFICATE OF INCORPORATION

OF A PRIVATE. LIMITED COMPANY

No. 2575550

! hereby certify that

SWALLOWDIVE 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 21 JANUARY 1991

/A8
Pl

P. BEVAN
an authorised officer

HCO007B




THE CCMPANIES ACT 1985
COMPANY LIMITED BY SHARES

COMPANY NO: 2575550
SPECIAL RESOLUTION OF SWALLOWDIVE LIMITED

Wa, the undersigned, being all the Members for the time being of the above named Company
entilled 1o altend and vote at General Meetings of the Company, HERERY PASS the Resolution
set out hereunder, and wa agree that the sald Resolution shall, In accordance wiih regulation
53 of Tabie A in the Schedule to the Companies (Tables A to F) Regulations 1985 as amended
by the Companies {Table A 1o F) (Amendmeni) Regulations 1985, such regulation having
been adopted by the Company In its Articles of Assoclation, be effectual as If it had been
passed at a General Meeting of the Company duly convened and held.

SPECIAL RESOLUTION

IT IS RESOLVED that, in accordance with section 4 of the Companies Act 1985, the objects
of the Company be altered as follows:

Paragraph 3.(a) to be deleted and substiluted by ths following paragraph:

{a) To carry on the business of financiers and to flnance and negotiale remortgages
morigages and loans of avery description and to advance and fend money on the
security of properties and assets of all kinds and upon such terms as may be
arranged to draw accepl endorse discount buy sell and deal In bills of exchange
promissory notes bonds debentures coupons and othear negollable instruments and
securities to Issue on commisslon subscribe for take acquire and hold sell
exchange and deal in shares stocks debenturss bonds unit trusts policies
obligations or securitles of any government authority or company to form promote
subsidise and assist companles syndicates and partnerships of all kinds 1o give any
guarantee for the payment of money or the performance of any obligation or
undertaking to purchase and ssll book debls and the like and to undertake the
collection of the same to undartake the collection of rents and to carry on alf or any
of the businesses of moneylanders *re purchase financlars merchant bankers bill
discounters company promoters marine brokers financlal agents mortgage and
Insurance agents and brokers estate agenls and developers business developers and
busingss transfer agents auctioneers bullders surveyors valuers accountanis and
tax adjusters and general consultants and advisors.

DATED 23 JANUARY 1991

JEAN BROWN GRAHAM BROWN
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THE COMPANIES ACT 1985 COMPANY NO, 2575550
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED 21 JANUARY 1991

Memorandum
of Association

OF SWALLOWDIVE LIMITED

1. The Company's name is SWALLOWDIVE LIMITED.

2. The Company's registered office is lo be siluated in England and Wales.

3. The Company's objects are:

(a) To carry on the business of financiers and {o finance and negotiate remorigages
morigages and loans of every description and to advance and lend money an the
security of propertles and assets of all kinds and upon such terms as may be
arranged to draw accept endorse discount buy sell and deal in bilis of exchange
promissory noles bonds debentures coupons and other negotiable instruments and
securities to Issue on commission subscribe for take acquire and hold self
exchange and deal In shares stocks debentures bonds unit trusts policles
obligations or securities of any government authorily or company 1o form promote
subsidise and assist companies syndicales and partnerships of all kinds to give any
guarantee for the payment of money or the performance of any obligation or
undertaking to purchase and sell book debts and the like and 10 undertake the
collection of the same to undertake the collection of rents and o carry on all or any
of the businesses of moneylenders hire purchase financiers merchant bankers bill
discounters company promoters marine brokers financial agents morigage and
insurance agents and brokers estale agents and developers business developers and
business lransfer agents aucllionsers builders surveyors valuers accountants and
tax adjustars and general cunsuitants and advisors.
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{b)

{c)

{d)

{e)

{f}

{q)

(h)

(i

i

(k)

)

{m}

To carry on any other business which may seem to the Company capable of being con-
veniently carried on in connaction with the above or calculated directly or indirectiy to
enhance the value of or render more profitable any of the property or rights of the
Company.

To apply for, purchase, register or otherwise acquire and protect and renew, whether
in the United Kingdom or elsewhere in any part of the world any patents, patent rights,
brevets d'invention, designs, concessions, secret processes, trade marks, licences, and
the like and to alter, disclaim, modify, use and turn to account and to manufaciure under
or grant licences or privileges In respect of the same, and to expend monsy in experi-
menting upon, testing or improving any such patents, inventions or rights.

To purchase, taks on lease or in exchangs, hire or by any other means acquire and take
options over any freehold, leasehiold or any cther réal or personal property and any rights
or privileges which the Company may think necessary or convenient for the purpose of
its business, or may enhance the value of any other property of the Company.

To acquire and undertake the whole or any part of the business, goodwiil, assets,
property, and liabilities of any person or company carrying on or proposing to carry on
any business which the Company is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be carried on in conjunction
therewith or which is capabls of being conducted so as directly or indirectly to benefit
the Company.

To acquire an interest in, amalgamate with, or enter into partnership or into any arrange-
ment for sharing profits, co-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or about to carry on
or engage in, any business or transaction which is capabla of being conducted so as
directly or indirectly to benefit the Company.

To enter into any arrangements with any governmants or authorities supreme, local,
municipal, or ctherwise, or any company or person that may seem conducive to the
attainment of the Company’s objects, or any of them, and to obtain from any such
government or authority any rights, charters, licences, privileges or concessions which
tt}:e Com}gmanv may think it desirable to obtain, and to carry out, exercise and comply
therewith.

To draw, make, accept, endorse, discount, execute, negotiate and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and other nagotiable or
transferable instryments.

To invest and deal with the moneys of the Company not immaediately required In any
manner, and to hold sell or othorwise deal with any investmants made.

To subscribz for, take, or otherwise acquire, and hold shares, stock, debentures,
debenture stock or other securitias of any other company.

To establish or promote any other company or companies for the purpose of acquiring
all or any of the property, rights and liabilities of the Company, or for any other purpose
which may appear likely to assist or benefit the Company or to enhance tha value of any
property or business of the Company and to place or guarantee the placing of, unders
write, subscribe for or otherwise acquire alt or any part of the shares, debentures or
other securities of any such company.

To advance and lend money or give credit, with or without security to customers and
others, to enter into guarantees, contracts or indemnity and suretyships of all kinds, to
receive money on deposit or loans and to become security {or any persons, firms or
companies.

To raise or borrow money in such a manner as the Company shall think fit, and to secure
tho rapayment of any such money raised, borrowed or owing by mortgags, lien, charge
or other security upon all or any of the property or assets of the Company (whether
present or future) including its uncalled capital, and also by a similar mortgage, lien,
charge 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.
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To pay out of the funds of the Company all or any expenses which the Company may
fawfully pay with respect to the promotion, formation aid incorporation of the Company
or to contract with any person firm or company to pay the same and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription
of any shares, debentures or other securities of the Company,

To remunerate any person, firm or company whether by cash payment or by the allot-
ment of shares, debentures or other securities of the Company credited as paid up in
full or in part or otherwise.

To subscribe to or support any charitable object or any institution and to give pensions,
bonuses, gratuities or assistance to any person who is serving or has served the
Company, whether as a director, employee or otherwise, and his family and dependents;
to make payments towards insurance, and to establish form and contribute to provident,
superannuation and other similar funds and trusts, associations, c¢lubs, schools, and
other institutions for the benefit of any such persons aforesaid.

To distribute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital of the Company be made except with
the sanction for the time being required by law.

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

To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform sub-contracts and also to act in any of the businesses of the
Compariy in any part of the world through or by means of agents, subcontractors or
others.

Toimprave, develop, manage, grant rights or privileges in respect of, construct, repair, let
on lease or otherwise, exchangse, mortgage, charge, dispose of, sell, grant licences in
respect of, turn to account, grant options in respect of, or otherwise deal with all or
any part of the property and rights of the Company both real and personal.

To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either 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.

To do all or any of the matters or things aforesaid in any part of the world and to do such
matters or things either as principals, agents, contractors or otherwise and by or through
agents, contractors, or otherwise and either alone or in conjunction with others.

To do all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them.

And itis hereby declared that

(i) The objects specified in each sub-clause shall be regarded as independent objects,
and they shall not be limited or restricted, except where otherwise expressed in
such sub-clauses, by refersnce to or inference from the terms of any other sub-
clause or the name of the Company, but may be carried out in as full and ample a
manner and construed in as wide a sense as if each of the said sub-clauses defined
the objects of a separate and distinct company.

(i} The word “Company"”, except where used in referenca to this Company, shall be
deemed to include any partnership or other body of persons, whether corporate or
unincorporated, and whether incorporated, registered, resident or domiciled in
the United Kingdom or elsewhere,

4,  Theliability of the members is limited.

6.  The Company’s share capitel is £ 1000 divided into 1000 shares
of £1 each.



We the subscribers lo this Memorandum of Associalion wish to be formed into a
Company pursuant to this Memorandum and we agree lo take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
JEAN BROWN ONE

International House [ >

82 - 86 Deansgate o e %m‘_\
hna ,mi-"‘._..“‘,ﬁiﬂ - —

Manchaster
M3 2ER

GRAHAM BROWN ONE

International House
82 - 86 Deansgate Y
Manchester AU ASTRY g0 Vg

M3 2ER

TOTAL SHARES TAKEN TWO

Dated 11TH JAN 1991

Witnass to the above Signalures:

MICHAEL ROBERT SWINBURNE

international House g
82 - 86 Deansgalo 7 7, e
Manchester !

M3 2ER



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

oF SWALLOWDIVE LIMITED

PRELIMINARY
i. The regulations confained In Table A in the Schedule to the Companies (Tables A te F) Regulalions
1985 as amended by the Companles {Tablas A to F) (Amendment) Regulalions 1985 (hereinalter
roferred to as "Table A") subject to the addllions exclusions and modifications harelnalter
expressed shall constllute the Anicles of Assoclation of the Company.

SHARE CAPITAL
2. The Directors of the Company may (subject lo regulations 3 and 4{l) below and section 80 of the
Act) allot grant options over or otherwise deal with or dispose of any relevant securlllas (as
defined by saction 80(2) of the Act} In the Company on such lerms and conditions and In such
manner as they shall think proper.

3. The Directers of tha Company are generally and unconditionally authorised during the period of
five years from the date of incorporation of the Company to allot grant rights 1o subscribe for or
convarl securitles [nto sharss in relation to the original shares in the authorised share capital of
the Company to such parsons at such times and on such terms and conditions as they think fit
subject to the provisions of section 80 of the Act,

4.(i) Subject to any direction to tha conirary thalt may be given by Special Resolution by the
Company In General Maeling any shares which do not comprise the original authailsed share
capital of tho Cornpany shall before they are Issued be olfered lo the Members in proportion
as nearly as possible to the nominal value of the existing shares held by them and such oifer
shall be made by notice spacifying the numbor of shares 1o which tho Member is ontitled and
limiting a time within which the offer il not accepted shall be deamed 1o be declined and aiter
the expiration of such time or on receipt of an Intimatien from the Membar to whom tha
netice is given that he declines o accepl the shares tha Direclors may dispose of the same in
such manner as they think mos! beneficlal to the Company. The provisions of this paragraph
shall have effecl only Insofar as they are no! Inconsislant with saction 80 of the Act.

(i) In accordance with section 91(1) of the Acl sectlon 89(1) and sections 90(1) to (8)
(inclusive) of the Act shaill not apply to the Company.

LIEN

5.(1) The Company shall have a lirst and paramount Hen on every share (whather or nol it ls a
fully paid share) for all monays {whother presently payable or not) payable at a fixed time
or called in respect of that share, The Company shall also have a first and paramount tien on
ovary share (whether or not it Is a fully paid share) standing registered in the name of any
Mamber solely or registered in the names of two or more joint holders for all moneys
presently payable by him or his estate lo the Company. The Diractors may at aany lime
declara any share to bo wholly or in part exempt from the provisions of this regulation.

{ii} Regulation 8 of Table A shall not apply to the Company.,
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(if)

. NOTICE OF GENERAL MEETINGS
An Annual Genaral Meating and an Extraordinary General Meeling called for the passing of a
Spacial Resciution or a Rasolution appointing a person as a Director shall be called by at least
twenty-one clear days' notice. Afll other Extracrdinary General Meelings shall be called by
at least fourtean clear days' notice bul a General Meeting may be called by shorter netice if
it Is so agreed -

(a2} in the case of an Annual General Meeting by all tha Members entitled 10 atiend and vote
thereat; and

(b) in the case of any other Meating by a majerity in number of the Members having a right
1o aftend and vole being a maljority together halding not less than ninaty-five per cent,
in nominal valus of the shares glving that right,

The notice shall specify the time and place of the Meating and in the case of special business
only the general nature of the special business to be transacted and In the case of an Annual
Gensral Meeting shall specify the Meeling as such.

All business shall be deemed special that is transacted at an Extraordinary Generai Meeting
and also all thal Is transacted at an Annual General Moating with the axcaption of declaring a
dividend the considaration of the accounts balance sheets and the reporis of the Direciors
and Auditors and the appolntment of and the fixing of the remuneration of the Auditors,

Subject 1o the provisions of these Articles and to any restrictions imposed on any shares all
noticas of and any other communications relating to any Generat Meetings of the Company or
of separate General Maestings of the holders of any class of share capital of the Company
shall be given o all the Members to all parsons entilled to a share in consequenca of the
dsath or bankruptcy of a Member and 1o the Directors and Auditors of the Company for the
time being,

Rogulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacled al any Meeting unless a quorum Is present al the time the
Mesting proceeds 1o business, Two persons enlitled to vole upon the business to be
transacted each being a Member or a proxy for a Mamber or a duly authorised
represeniative of a corporation shall be a quorum.

if such a quorum is not present within half an hour from thr time app.*ated for the Maeting
the deating shall stand adjourned to the same day in the next week at the same time and
place or such time and place as the Directors may determine, if at the adjourned Maeting a
quorum Is not present within hall an hour from the time appointed for the Meeling such
adjourned Meetlng shall be dissolved.

Regulations 40 and 41 of Tablo A shail not apply to the Company.

NUMBER OF DIRECTORS
Unless otherwlse determined by Ordinary Resolution in General Meeling ol the Company tho
number of Directors (other than Alternate Directors) shall not be subject to any maximum
and the minimum number of Directors shall be one. If and so long as the minimum number of
Directors shall be one a sole Director may axercica all the authoritlas and powars which are
vestad in tha Directors by Table A and by these Articles, Regulation 83 of Table A shall bo
modiflad accordingly.

Ragulation 64 of Tabla A shall not apply 10 the Company.



10.

11.

12.

13.

. ) APPOINTMENT OF DIRECTORS
Tho first Directors of the Company shall be as named in the statemant delivered to ihe the
Regisirar of Companies pursuant to section 10 of the Act.

No parson shall be appointed a Director at any General Meating unless -
{a) he Is recommendad by the Directors; or

(b) not less than fourteen nor more that thirty-five clear days before the dato appolnted for the
Geaneral Meeting notice executed by a Mamber qualilled to vole at the General Meeting has
been given to the Company of the intention to propose that parson for appointment togather
with notice executed bv inat person of his willingness to be appolinted.

Subject to regulation 10 above the Company may by Ordinary Resolution appaint a person who is
wiliing to act to be a Director either to fill a vacancy or as an additional Director.

The Directors may appoint a person who Is willing to act to be a Director elther lo fill a vacancy
or as an addilional Diractor provided that the appointment does not cause the number of Diraclors
to exceed any number {ixed by or in accordance with these Articles as the maximum number of
Direclors,

The Diractors shall not be requirad 1o retlre by rotation and regulations 73 to 80 (Inclusive) of
Table A shall not apply 1o the Company.

DIRECTORS GRATUITIES AND PENSIONS

14.(i) The powers of the Company set out in Clause 3(p} of the Memorandum of Association may be

ayercised by the Divectors of the Company.
(1)  Regulation 87 of Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

15.(1) A Direclor may vote as a Dijrector In regard to any contract or arrangemant in which he iIs

interested or upon any maller arising thereout and if he shall so vate his vote shall be
counted and he shall be reckoned In estimaling a quorum when any such coniract or
arrangement Is under consideration.

(i1)  Regulations 94 te 97 (inclusive) of Table A shall not apply to the Cempany.

THE SEAL

16,(H) In accordan. with seclion 36A(3) of the Act the Company need not have a seal, If the

17.

Company has a seal it shall only be used by the authority of the Directors or of a commitiee
of Diractors autherised by the Clrectors, The Diractors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed
by a Director and by the Secrelary or by a second Director. Regulations 101 of Table A shall
not apply to the Company.

(ify The requirements set oul in Regulation 6 of Table A governlng the sealing of share
cerlificates shall only apply il the Company has a seal.

(itl) The Company may in accordance with Sectlon 39 of the Act have for use in any territory
district or place elsewhers than in the United Kingdom an official seal. Such seal shall only ba
used by the aulhorily of the Directors or a commiltee of Direclors authotised by the
Directors.,

SECRETARY
Tho lirs! Sacretary or Joint-Secretaries of the Company shall be as namad In the stalement
doliverad 1o the Registrar of Companies pursuant fo section 10 of the Act.



" L]
TRANSFER OF SHARES
18, The Directors may in thelr absolute discration decline o register the transfer of a share whether
or not it be a fully pald shars and no 1eason for the refusal to regisier the afora-mentionad
transfer need be given by the Dlrectors. Tha first sentence of regulation 24 of Table A shall nol

apply o the Compary.
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NAMES AND ADDRESSES OF SUBSCRIBERS

JEAN BROWN

Imarnatienal House
82 - 86 Deansgate
Manchesler

M3 2ER

(GRAHAM BROWN

International House
82 - 86 Deansgate %‘:‘-ﬁbﬁﬁkwm

Manchester
M3 2ER

117TH JAN 1991
Dated

Witness to the abo '8 Signalures:
MICHAEL ROBERT SWINBURNE

International House . /4 7
82 - 86 Deansgale 4 /‘
Manchestler /g/ L4
’ _,...ﬂ""m;'

M3 2ER
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: THE COMPANIES ACT 1985 FEE & PAD
COMPANY LIMITED BY SHARES £ N
COMPANY NO: 2575550 40 C

| COMPANIES HOUSE.

SPECIAL RESOLUTION OF SWALLOWDIVE LIMITED

We, the undersigned, being all the Members for the time being of the above named Company
entitled fo attend and vote at General Meetings of the Company, HEREBY PASS the Resolution
set out hereunder, and we-agree that the said Resolution shall, in accordance with regulation
53 of Table A in“the Schedule to the Companies (Tables A to F) Regulations 1985 as amended
by the Companies (Table A io F) (Amendment) Regulations 1985, such regulation having
been adopted by the Company in its Articles of Assoclation, be effectual as If it had been
passed at & Cieneral Meeting of the Company duly convened and held.

SPECIAL RESOLUTION

IT IS RESOLVED that, in accordance with section 28 of the Companies Act 1985, the name
of the Company be changed from SWALLOWDIVE LIMITED to S. E. I, L. REMORTGAGES

LIMITED

-~
DATED 23 JANUARY 1991
JEAN BROWN GRAHAM BROWN

St b,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2575550

| hereby certify that

SWALLOWDIVE LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

S.E.L.LL. REMORTGAGES LIMITED

Given under my hand at the Companies Registration Office,

O Lk

F. A. JOSEPH

Cardiff the 1 MARCH 1991

an authorised officer




$.E.I.L. Re-Moxrtgages Limited

The Companies Act 1985

Comnpany Registered number: 2575550

Copy Resolutlon of the type and in the terms specified below
has passed by the members of the Compahy named above at their
Extraoxdinary General Meeting duly held and convened on the

28th June 1991.

ORDINARY RESOLUTION

nphat the share capital of the Company be increased from
£1,000 to £100,000 by the creation of 99,000 new shares of
£1.00 each xanking parri passu in all respects with the
existing shares in the capital of the Company and that the
Memorandum of Association be altexred accordingly and, subject
to the articles of Association from time to time adopted by
the Company, the pirectors be generally and unconditionally
authorised to allot the new shares or any of them and any
other shares for the time being in the capital of the company
and to grant rights to subscribe for Or convert securities
into shares upto 3 maximum amount in any case as aforesaid
equal to the nominal amount of authorised but unissued share
capital of the Company at any time within five years from the
date of passing of this Resolution tO such persons in such

proportions upon such terms (except at a discount) with such

W
k)




rights and restrictions, including but
differentiation between members of cause,

as the Directors may decide.”

By order ¢f the Board of Directors

Company Secretarxy

&

Dated the "Zg day of June 1991

without limits +o

and in such manner



S.E.I.L, Re Mortgages Limited

The Companies Act 1985

Company Registered number: 2575550

Copy Resolution of the type and in the terms specified below
has passed by the members of the Company named above at their

Extraordinary General Meeting duly held and convened on the

28th June 1991.

SPECIAL RESOLUTION

That the name of the Company be changed to J.S.M. Finance

Limited. ‘4;5

oooooooo

Company Secretary

Dated the 'ZZ,?37 day of June 1991
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2575550

| hereby certify that

S.E.l.LL. REMORTGAGES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

J.S.M. FINANCE LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 22 JULY 1991

£
[N,
. BEVAN /

an authorised officer

HAARAR



THE COMPANIES ACT 1985 COMPANY NO. 2575550
PRIVATE COMPANY LIMITED BY INCORPORATED 21 JANUARY 1991
SHARES

MEMORANDUM OF ASSOCIATION

OF

AS AMENDED BY ORDINARY AND
SPECIAL RESOLUTIONS OF
28TH JUNE 1991

COMPANIZS HOUSE
10 AUG 1981

A v

ALY B M ST A N M

J.S.M. FINANCE LIMITED

l-

2.

The Company's name is J.S5.M. FINANCE LIMITED.

The Company's registered office is to be situated in

England and Wales.

3.

The Company's objects are:-

(a) To carry on the business of financiers and to
finance and negotiate remortgages mortgages and loans of
every description and to advance and lend money on the
security of properties and assets of all Kinds and upon
such terms as may be arranged to draw accept endorse
discount buy sell and deal 4in bills of exchange
promissory notes bonds debentures coupons and other
negotiable instruments and securities to issue on
commission subscribe for take acquire and hold sell
exchange and deal in shares stocks debentures bonds unit
trusts policies obligations or securities of any
government authority or company to form promote
subsidise and assist companies syndicates and
partnerships of all kinds to give any guarantee for the
payment of money or the performance of any obligation or
undertaking to purchase and sell book debts and the like
and to undertake the collection of the same to undertake
the collection of rents and to carry on &all or any of
the businesses of moneylenders hire purchase financiers
merchant bankers bill discounters company promoters
marine brokers financial agents mortgage and insurance
agents and brokers estate agents and developers business
developers and business transfer agents auctioneers
builders surveyors valuers accountants and tax adjusters
and general consultants and advisors.

{b) To carry on any other business which may seem to
the Company capable of beilng conveniently carried on in
connection with the above or calculated directly or
indirectly to enhance the value o0of or render more
profitable any of the property or rights of the Company.
(c) To apply for, purchase, register or otherwise
acquire and protect and renew, whether in the United
Kingdom or elsewhere in any part of the world any
patents, patent rights, brevets d'invention, designs,

-1 -
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concessions, secret processes, trade marks, licences,
snd the like and to alter, disclaim, modify, use and
turn to account and to manufacture under or grant
licences or privileges in respect of the same, and ko
expend mcney in experimenting upon, testing oxr improving
any such patents, inventions or rights.

(4d) To purchase, take on lease or in exchange, hire
or by any other means acquire and take options over any
freehold, leasehold or any other real or personal
property and any rights or privileges which the Company
may think necessary or convenient for the purpose of its
buginess, or may enhance the value of any other property
of the Company.

(e) To acquire and undertake the whole or any part of
the husiness, goodwill, assets, property, and
liabilities of any person or company carrying on or
proposing to carry on any businass which the Company is
authorised to carry on or possessed of property suitable
for the purposes of the Company or which can be carried
on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the
Company.

(£) To acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for
sharing profits, co-operation, joint adventure, union of
interest or reciprocal concession with any person or
company carrying on or engaged in, or about to carry on
or engage in, any business or transaction which is
capable of being conducted so as directly or indirectly
to benefit the Company.

(g) To enter into any arrangements with any
governments oxr authorities supreme, local, municipal, or
otherwise, or any c¢ompany or person that may seem
conducive to the attainment of the Company's objects, or
any of them, and to obtain f£rom any such government ox
authority any rights, charters, licences, privileges or
concessions which the Company moy think it desirable to
obtain, and to carry out, exercise and comply therewith.
(h) To draw, make, accept, endorse, discount,
execute, negotiate and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and
other negotiable or transferable instruments.

{1) To invest and deal with the moneys of the Company
not immediately required in any manner, and to hold sell
or otherwise deal with any investments made,

(1 To subscribe for, take, or otherwise acquire, and
hold shares, stock, debentures, debenture stock or other
securities of any other company.

(k) To establish or promote any other company or
companies for the purpose of acguiring all or any of the
property, rights and liabilities of the Company, or fox
any other purpose which may appear likely to assist ox
benafit the Company or to enhance the value of any
property or business of the Company and to place or
guarantee the placing of, underwrite, subscribe for or
otherwise acquire all or any part of <the shares,
debentures or other securities of any such company.
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{1) To advance and lend money or give credit, with or
without security to customers and others, to enter into
guarantees, contracts or indemnity and suretyships of
all kinds, to recelve money on deposit or loans and to
become security for any persons, firms or companies.

(m) To raise or borrow money in such a manner as the
Company shall think fit and to secure the repayment of
any such money raised, borrowed or owing by mortgage,
lien, charge or other security upon all or any of the
property or assets of the Company {(whether present or
future) including its uncalled capital, and also by a
similar mortgage, lien, charge or security to secure and
guarantee the performance by the Company of any
obligation oxr liability it may undertake or which may
become binding on it.

(n) To pay out of the funds of the Company all or any
expenses which the Company may lawfully pay with raspect
to the promotion, formation and incorporation of the
Company or to contract with any person firm or company
to pay the same and to pay commissions to brokexrs and
others for underwriting, placing, selling, or
guaranteeing the subscription of any shares, debentures
or other securities of the Company.

(o) To remunerate any person, firm oxr company whethor
by cash payment or by the allotment of shares,
debentures or other securitles of the Company credited
as paid up in full or in part or otherwise.

{(p) To subscribe to or support any charitable object
or any institution and to give pensions, bonuses,
gratulties or assistance to any person who is serving or
has served the Company, whether as a director, employee
or otherwise, and his family and dependents; to make
payments towards insurance, and t¢ establish form and
contribute to provident, superannuation and other
similar funds and trusts, associations, clubs, schools,
and other institutions for the benefit of any such
persons aforesaid.

(q) To distribute among the members of the Company
any property of the Company of any kind or any proceeds
of sale or disposal of any property of the Company, but
so that no distribution amounting to a reduction of
caplital of the Company be made except with the sanction
for the time being required by law.

(r) To procure the Company to be registered or
recognised in any part of the world.
(s) To act as agents or brokers and as trustees for

any pexson, firm, or company, and to undertake and
perform sub-contracts and also to act in any of the
businesses of the Company 1in any part of the world
through or by means of agents, subcontractors or others.
{(t) To improve, develop, manage, grant rights or
privileges in respect of, construct, repair, let on
lease or otherwise, exchange, mortgage, charge, dispose
of, sell, grant licences in respect of, turn to account,
grant options in respect of, or otherwise deal with all
or any part of the property and rights of the Company
both real and personal.
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5.

(w) To sell or otherwise digpose of the whole ¢r any
part of the business or property of the Company, either
together or in portions for such consideration as the
Company may think f£it, and in particular for shares,
debentures or securlties of any company purchasing the
game.,

(v) To do all or any of the matters or things
aforesaid in any part of the world and to do surh
matters or things either as principals, agents,
contractorg or otherwise and by or through agents,
contractors, or otherwise and either alone or in
conjunction with others.

(w) To do all such other things as may be deenmed
incidental or conducive to the attainment of the above
objects or any of them,

And it is hereby declared that

(1) The objects specified in each sub-clause shall be
regarded as independent objects, and they shall not be
iimited or restricted, except where otherwise expressed
in such sub-~clauses, by reference to or inference from
the terms of any other sub-~clause or the name of the
Company, but may be carried out in as full and ample a
manner and construed in as wide a sense as if each of
the said sub-clauses defined the objects of a separate
and distinct company.

(1i1) The word "Company", except where used in
reference to this Company, shall he deemed to include
any partnership or other body of persons, whether
corporate or unincorporated, and whether incorporated,

registered, resident or domiciled in the United Kingdom
or elsewhere.

The liability of the members is limited.

The Company's share capital is £100,000 divided into

100,000 shares of £1 each.

We the subscribers to this Memorandum of Association wish to
be formed into a Company pursuant to this Memorandum and we
agree to take +the number of shares shown opposite our
respective names.

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

JEAN BROWN ONE
International House

82 - 86 Deansgate

Manchester

M3 2ER
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GRAHAM BROUWN
Internaticnal House
82 - 86 Deansgate
Manchestar

M3 2ER

TOTAL SHARES TAKEN

ONE

TWO

Dated 11th January 1991
Witness to the above Signatures:

MICHAEL ROBERT SWINBURNE
International House

82 - 86 Deansgate
Manchester
M3 2ER
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THE COMPANIES ACT 1985 COMPANY NO. 2575550
PRIVATE COMPANY LIMITED BY INCORPORATED 21 JANUARY 19%1
SHARES

ARTICLES OF ASSOCIATION
OF

J.S.M. FINANCE LIMITED

PRELIMINARY

1. Tha regulations contained in Table A in the schedule tO
the Companies {Tables A to F) Regulations 1985 a8 amended by
the Companies {Tables A to F) (hmendment) Regulations 1985
(hereinafter referrad to a8 "pable A") subject tO the
additions exclusions and modifications hereinafter expressed
shall constitute the Articles of Association of the Company-.

SHARE CAPITAL

Z. The Directors of +the Company way (subject 1O regulations
3 and 4(i) below and section 80 of the Act) allot grant
options over or otherwise deal with oOr digpose of any
relevant securities (as dafined by section 80(2) of the Act)
in the Company On such terms and conditions and in such
manner as they shall think proper.

3. The Directors of the Company are generally and
unconditionally authorised during the periocd of five y@ars
from the date of incorporation of the Company tO allot grant
rights toO suhscribe for OT convert securities into shares 4in
relation to the original shares in the authorised share
capital of the Company to such persons at such times and on
such terms and conditions 2as they think £it subject ToO the
provisions of section 80 of the Act.

4. (1) subject to any direction to the contrarxy that may
be given by speclal rResolution by the Company in General
Meeting any shares which do not comprise the original

authorised share capital of the Company shall bhefore
they are issued be offered to the Members in proportion
as nearly as possible to the nominal value of the
existing shares held by them and such offex shall be
made by notice specifying the number of ghares to which
tha Member 1is entitled and 1imiting a time within which
the offer if not accepted shall be deemed tc be declined
and after the expiration of such time or on receipt of
an intimation from the Member to whom the notice is
given that he declines %o accept the shazes the
pirectors may dispose of the same in such manner as they
think most peneficial to the Company . The provisions of
this paragraph shall have effect only insofar as they
are not inconsigtent with section 80 of the AcCU.
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2.

(4i1) In accordance with section 91(1) of the Act
section 89(1) and sections 90{(1) to (6) {inclusive) of
the Act shall not apply to the Company.

(1) The Company shall have a first and paramount lien
on mvery share (whether or mot it is a fully paid share)
for all moneys (whether presently payable or not)
payable at a fixed time or called in respect of that
share. The Company shall also have a first and
paramount lien on every share (whether or not it is a
fully paid share) standing registered in the name of any
Member solely or registered i{n the names of two oOr more
joint holders for all moneys presently payable by him or
his estate to the Company. The Directors may at any
time declare any share to be wholly or in part exempt
from the provisions of this regulation.

{il) Regulation 8 of Table A shall not apply to this
Company .

NOTICE OF GENERAL MEETINGS

6.

(i) An Annual General Meeting and an Extraordinary
General Meeting called for the passing of @& Special
Resolution or @ Resolution appointing a person &S a
pirector shall be called by at least twenty-one clear
days' notice. All other Extraoxrdinary General Meetings
shall be celled by at least fourteen clear days' notice
but a General Meeting may be called by shorter notice id
it is so agreed -
{a) in the case of &an Annual General Meeting
by ail the Members entitled to attend and vote
thereat; and
{b) in the case of any other Meeting by a
majority in number of the Members having a right
to attend and vote being a majority together
holding not less than ninety-five per cent in
nominal value of the shares giving that right.
(ii) The notice shall specify the time snd place of
the Meeting and in the casa of special business only <the
general nature of the special business to be transacted
and in the case of an Anpnual General Meeting shall
speclfy the Meeting as such.
(11i) A1l business shall be deemed special that is
transacted at an Extraordinary General Meeting and also
all that is transacted at an annual General Meeting with
the exception of declaring a dividend the consideration
of the accounts balance sheats and the reporis of the
pDirectors and Auditors and the appointment of and the
£ixing of the remuneration of the huditors.
(1v) Subject to the provisions of these Articles and
to any restrictions imposed on any shares all notices of
and any other communications relating to any General
Meetings of the Company Or of separate General Meetings
of the holders of any class of share capital of the
Company shall be given to all the Members to all persons
entitled to a share in consequence ©Of the death oxr
bankruptcy of a Member and to the Directors and Auditors
of the Company for the time being.




{v) Regulation 38 of 7able A shall not apply to the
Company .

PROCEEDINGS AT GENERAL MEETINGS

7. (1) No business shall be ¢+ransacted at any Meating
unless a quorum is present at the time the Meeting
proceeds to business. Two persons entitled to vote upon
t+the business to be transacted each being a Member or &
proxy for a Member or a culy authorised representative
of a corporation shall be a quorum.
(11) 1f such a quorum is not present within half an
houxr from the time appointed for the Meating the Meeting
shall stand adjourned to the same day 1n the next week
at the same time and place Or such time and place as the
Directors may determine. If at the adjourned Meeting 2
guorum is not present within nalf an hour from the time
appointed for the Meeting such adjourned Meeting shall
be dissolved.
(i1i) Regulations 40 and 41 of Table A shall not apply
to the Company.

NUMBER OF DIRECTORS

8. (1) Unless otherwise determined by QOrdinary
Resolution in General Meeting of the Company the number
of Directors (other than Alternate Directors) shall not
be subject to any maximum and the minimum number of
pirectors shall be one. If and so long as the minimum
number of Directors shall be one a sole Director may
exercise all the authorities and powers which are vested
in the Directors Dby Table A and by these Articles.
Regulation 89 of Table A shall be modified accordingly.
(1i) Regulation 64 of Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

9. The first Directors of the Company shall be as named in
the statement delivered toO the the Registrar of Companies
pursuant to section 10 of the Act.

10. No person shall be appointed a Director at any General
Meeting unless:-
(a) he is recommended by the birectors; OT
(b) not less than fourteen nox more that thirty-five
clear days before the date appointed for the General
Meeting notice executed by a Membexr qualified to vote at
the General Meeting has been given to the Company of the
intention tO propose that person for appointment
together with notice executed by that person of his
willingness to be appointed.

11. Subject to regulation 10 above the Company may by
Ordinary Resolution appoint a person who is willing to act o
pe a Director elther to fill a vacancy ©r as an additional
Director.

12. The Directors may appoint a person who is willing to act
to be a Director either to £ill a vacancy Or as an additional
Director provided that the appointment does not cause the
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number of Directors to excied any number fixed by or in
accordance with these Articles as the maximum number of
Directors.

13. The Directors shall not be required to retire by
rotation and regulations 73 to 80 (inclusive) of Table A
shall not apply to the Company.

DIRECTORS GRATUITIES AND PENSIONS

14, (1) The powers of the Company set out in Clause 3{p)
of the Memorandum of Association may be exercised by the
Directors of the Company.
(11) Regulation 87 of Table A shall not apply to the
Company .

PROCEEDINGS OF DIRECTORS

15. (1) A Director may vote as a Director in regard to
any contract or arrangement in which he is interested ox
upon any matter arising thereout and if he shall so vote
his wvote shall be counted and he shall be reckoned in
estimating a gquorum when any guch contract or
arrangement is under consideration.
(i1) Regulations 94 to 97 (inclusive) of Table A shall
not apply to the Company.

THE SEAL

16. (1) In accordance with section 36A(3) of the Act the
Company need not have a seal. If the Company has a seal
it shall only be used by the authority of the Directors
or of a committee of Directors authorised by the
birectors. The Directors may determine who shall sign
any instrument to which the seal d4s affixed and unless
otherwise so determined it shall be signed by a Director
and by the Secretary or by a second Director. Regulation
101 of Table A shall not apply to the Company.
(14) The requirements set out in Regulation 6 of Table
A governing the sealing of sharxe certificates shall only
apply if the Company has a seal.
(1ii) The Company may in accordance with Section 39 of
the Act have for use in any territory district or place
alsewhere than in the United Kingdom an official seal.
Such seal shall only be used by the authority of the
Directors or a committee of Directors authorised by the
Directors.

SECRETARY

17. The first Secretary or Joint-Secretaries of the Company
shall be as named in the statement delivered to the Registrar
of Companies pursuant to section 10 of the Act.

TRANSFER OF SHARES

18. The Directors may in their absolute discretion decline
to register the transfer of a share whether or not-it be a
fully paid share and no reasen for the refusal to register
the afore-mentioned transfer need be given by the Directors.
The first sentence of regulation 24 of Table A shall not
apply to the Company.



NAMES AND ADDRESSES OF SUBSCRIBERS

s

JEAN BROWN
International House
82 - 86 Deansgate
Manchester

M3 2ER

GRAHAM BROWN
International House
82 - 86 Deansgate
Manchester

M3 2ER

Dated llth January 1991
Witness to the above Signatures:

MICHAEL ROBERT SWINBURNE
International House

B2 - 86 Deansgate
Manchaester

M3 ZER
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