COMPANIES FORM No. 12 ,

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

Pleias? do not Fursuant to section 12(3) of the Companies Act 1985
write In
this margin

To the Registrar of Campanies For official use  For official use
Pleass complote Address overleaf ceToToS
egibly, preferably { ) : | | | ]
in black type, or i e e b el e )
bold block lettering  Name of company

x EPOCHAGE LMD
* insert full
name of Company .
1, Rachel Futerman-Limited

of 83 T eonard-Street-Londen-EC2A-4QS

t daleta 48 do solemnly and sincerely declare that | am a [Solisiiotergrgassin
appropriate

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]T and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been cormnplied with,

And | make this solemn dsaclaration conscientiously believing the same to be true and by virtue of the

Commissioner for Qaths.

provisions of the Statutory Dgr’\.’é “3ns Act 1835 ’
Declared at.—zle'h_e__B_ Mool d Declarant to sign below
London ; «. . ~

e o) L .
the = day of \(maaf_c‘:% rL/—-"\
One thousand, nine hurdlired and ninety-two
befare me ' , ‘ <

/7

A Commissioner for Daths or Notary Public or Justice of For and on. Behalf of
the Peace or Solicitor having the powers conferred on a Rachel Futerman Limited

[T

- Presentor's name address and For official Use

f g reference (if any): New Companies Section Post room
&N The Company Limited

1, First Floor

SN 83 Leonard Street
: London EC2A 4QS




COMPANIES HOUSE

Statement of first directors and
secretary andintended situation

This form should be completed In black, of i'egistQVEd office
lcN AEEBE0H., - For official use @
: Company name (in full) EPOCIHAGE Ly r—=1)
2 - -
x . ' o
4 Registered office of the company on ” :: o 7
.|  incorporation. RO 83 Leonard Street : 1 ;
f B
!'hI AT i’ "
Post town ) N
County/Region _ London ' ]
Postcode EC2A 4Q5 = ]
If the memcrandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box |X
opposite and give the agent’s name . .
and address. N
Name The Company Limited |
RA First Floor : 1
83 Leonard Street ' b,
Post town J|
County/Region __ London o , "y
:" Postcode  EC2A 4QS ]
5

Number of continuation sheets attached 0

i .| To whom should Compaides House
direct any enquiries about the The Company Limited
information shown in this form? '

First Floor 83 Leonard Street

London ) Postcode LC2A 4QS

Telephone 071 613 0863 Extension

P E ;' Page 1

i
i



Company Secretary

Name *Style/Title
Fsrenames

Address
“ronsent signature

Directeors

Name *Style/Title
' Forenames

Address

Date of birth
Business occupation

Other directorships

Consent signature

5’(; -

cs i
Rachel Futerman Limited ‘ i
'AD 83 Leonard Street’ ]
I
Post town " R
County/Region London o
Postcode EC2A 4Q5 | ' country England ]
| consent to ac ecretary of the company named on page 1,
signed [/ fi . pate 271192
co ., My
Luciene James Limited | / |
AD ‘83 Leonard'\Street o ’ "‘:{ |
” | SR
Post town i _ _ |
County/Region London ’ ' |
Postcode EC2A 4QS | (‘Eo‘untry England !
polo51017] 91} Nationality [MA| British |
oc Limited Company ]
oD None )

| consent to act as direftdr of the company named on page 1 —
i — T

oae 9 \\\ a2

Signed

Signature of agent'ofi behalf of all subscribers Date 2™ \ \ \C{?p




The Companies Acts 1985 to 1989
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION
of

EPOCHAGE LIMITED

@

(b)

©

(D

(e)

(3

(4]

(h)

The Company‘s name is EPOCHAGE Limited.
The Company’s registered office is to be situated in England and Wales.

The Company’s objects are :

(> 1o carry on within and without the United Kingdom the businesses of importers, exporters, brokers,
agents, general merchants and dealers, both retail and wholesale in commodities of every description,
commerclal and manufactured goods and all goods for household and personal use and
consumption, ornament, amusement and recreation and generally in all raw materlals, materials,

' manufactured goods, provisions and general produce, and alse the business of wharfingers, slorage

contractors, carrlers, forwarding and shipping agents, storckeepers and waichousemen, and to carry
on any other business which is caleulated directly or indirectly to enhance the value of any of the
Com&any’s business, rights, assets or properiy, and to carry on-the aferesald busincsses, either

together as a single business or as separate and distinct businesses i any part of the werld;

(i} to carry on the business of financiers and indusitrial bankers, financial consultants, capitalists,
financial agents and advisors for commodities, wares, goods, vehicles, apparatus, machinery and
articles of every description and in connection therewith or otherwise to advance and loan meney to
and to purchase accounts on behalf of such persons, companies or firms, concerned in any way
whatsoever in the purchase or sale in the manner aforesaid of the aforementioned goods or artides;
to carry on the business of guaranteeing or giving security for the payment of money or of finanding
transactions or the performance of any undertaking or obligation; to carry on the business of
financial agents, bill discounters, financiers, company promoters, underwriters and dealers in loans,
stocks, shares, armuities and other securities, mortgage brokers and insurance agents;

to carry on any other {racie or business whatever, which can in the opinion of the Directors be advantageoucly
carried on in connection with or ancillary to any of the businesses of the Company;

to purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and argo real or personal properly of any kind necessary or convenlent for the
purposes of or in connection with the Company‘s business or any branch or department thereof;

to erecl, construct, lay down, enlarge, alter and maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works, plant and machinery necessary or convenient for the
C};Jmpany’s business, and to contribute to or subsidise the erecton, construction and maintenance of any of the
above; e

to borrow or raise or secure the payment of money for the purposes of or in connection with the Company’s

business, and for the purposes of or in connecion with the borrowlng or ralsing of moncy by the Company
to become a member of any bullding soclety;

to mortgage and charge the undertaking and all er any of the real and personal property and assets, present
or future, and all or any of the uncalled capital for the time belng of the Company and to Issue at par or at a
premium or discount, and for such consideration and with and subject to such righis, powers, privileges and
conditions as may be thought fit, debentures or debenture stock, either permanent or redeemable ar rapayable,
and collaterally or further to secure any securitlies of the Company by a trust deed or other assurances;

to issuc and deposit any securiies which the Company has power to issue by way of mortgage, and also by
way of security for the performance of any contracts or cbligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in whose businésses or underlakings the
Company is interesied, whether directly or indirectly;

{o receive money on deposit or loan upon such terms as the Company may approve, and to guaranice the
obligations and contracts of customers and others;
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P)

(q)

(6]

(s)

to lend money to any company, firm or perscn and to give all kinds of indemnities and either with or
without the Company recelving any consideration or advantage, direct. or indirect, for glving any such
guatantee, to guarantee elther by personal covenant or by mortgnging or charging all or any part of the
undertaking property and assets present and future and uncalled capital of the Company or by both such
methods, the performance of the obligations and the payment of the capital or principal (together with any
premium} of and dividends or interest on any debenture stocks, shares or other securities of any company,
firm or person and in particular (but without limiting the generality of the foregoing) an oom&any which is
for the time belng the Company’s holding or subsidiary company as defined by Section 736 of the Companies
Act 1985 or otherwise associated with the Company in business and whether or not this Company recelves
directly or indirectly any consideration or advantage therefrom; g

to establish and maintaln or procwre the /establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, or emojuments fo any persons who are or were at any fme In the
employment or service of the Company, or of any company which is for the Hme being the Company’s
holding or subsidiary company as defined by Section 736 of the Companies Act 1985 or’otherwise-assodiated
with the Company in business or who are or were at the me directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families and dependants of any such persons, and
also to establish and subsidise or subscribe to any instintions, associations, cdubs or fund calculated to be for
the benefit of or to advance the interests and well-being of the Company or of any such other company as
aforesaid, or of any such persons as aforesald, and to make payments for or fowards:-the insusance of any
such persons as aforesald, and to subscribe or guarantec money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object; and to establish, set up, suptﬁort and maintain share
purchase schemes or profit-sharing schemes for the benefit of any employees of the Company or of any
company which is for the ime being the Company’s holding or subsidiary company as defined by Section 736,
of the Companies Act 1985 and to do any of thé malters aforesaid, eliher alone or in conjunction with any
such other company as aforesald;

to draw, make, accept, endorse, negotate, -discount and execute promissory notes, bills of exchange and other
negotiable instruments; _ . s

to Invest and deal with the moneys of the Company not immediately required for ghe purpeses of its business
in or upen such investments or securities and in any such manner as may from time to-time be determined;
to pay for any property or rights acquired by the Com: any, either in cash or in fully or partly paidup
shares, with o:y without preferred or deferred or speclal riggts or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securiies which the Company has power to issue, or partly In one
mode and parily in another, and generally on such terms as the Company may determine;

to accept payment for any property or rights sold or otherwise disposed of or dealt with by the Company,
clther in cash, by instalments or otherwise, or in fully or partly paid-up shares of any comparg! or
corporation, with ‘or without deferred or preferred or spedial rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or mortgage debentures or debenture stock,
morfgages or other securifies of any company or corporation, or partly in one mode and partly in another,
and generally on such terms as the ComJJany may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securitles 50 acquired;

to enter into any partnership or joint-purse arrangement or arrangement for sharing profits unlon of interests
or co-operation with any company, firm or person carrying on or proposing to carry on any business within
the objects of this Company and to acquire and hold, sell, deal with or dispose of shares, stocks or securities
of any such company and to guarantee the contracis or Habilities of, or the payment of the dividends, interest
or capital of any shares, stock or sceurities of and to subsidise or otherwise assist any such company;

to cstablish or promote or coneur in establishing or promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets and liabilities of the Company or the promotion of
which shall be in any manner calculated to advance directly or indirecly the objecis or interests of this
Company, and to acquire and hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by or any other obligations of any such
company; _

to purchase or otherwise acquire and undertake all or any part of the business, property, assels, liabilities and

transactions of any person, firm or company carrying on any business which this Company is authorised to
carry on;

to sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of profits or otherwise,’
grant licences, easements and other rights in or over, and in any other manner deal wiLE or dispose of the
undertaking and all or any of the property and assets for the tlme being of the Company for such
consideration as the Company may think fit; - .

to amalgamate with any other compzny whese objects are or Include objects similar to those of this Comyrany,
whether by sale or purchase (for fully oc partly paid-up shares or otherwise) of the undertaking, subj2et to the
liabilities of this or any such other company as aforesald, with or without winding up, or by sale vf purchase
(for fullC{ or pattly pald-up shares or otherwise) of all or a controlling fnterest in tho shares or stock of this or
any such other company as aforesaid, or by parinership, or any arrangement of the nahire of partnership, or
in any other manner; '
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{1 to subscribe or Fuarnntee money for or orgarise or assist any natlonal, local, charitable, benevolent, public,
general or useful object, or for any exhibition or for any purpose which may be considered likely directly or
indircctly to further the objects of the Company or the interests of its members;

{u) to distribute among the members in specie any property of the Company, or any proceeds of sale or disposal
of any property of the Company, but so that no distribution amounting to a reduction of capital be made
except with the sanction (tf any) for the time belng required by law; ’ )

1) to give such financial assistance, directly or indirectly, for the purpose of the acquisiion of shares in the
Company or the Company’s holding company as defined by Section 736 of the Companies Act 1985 or for the
purpose of reducing or discharging any liability incurred by any person for the pu%gse of the acquisition of
shates in the Company or the Company’s holding company as defined by Section of the Companies Act
1985 as may be lawful; .

(w) to do oll or any of the above things in any part of the world, and either as principals, agents, trustees,
contractors or otherwise, and eitheralone or In conjunction with others, and either by or through agentes
trustees, sub-contractors or otherwise;

) to do all such things as are inddental or conducive to the above objects or any of them.

And it is hereby declared that the objects of the Company as spedfied in each of the foregoing ”par‘agraphs of this
clause {oxcept only if and so far as otherwise expressly provided in any paragraphs) shall be separate and distinct

ccrbjects of the Company and shall not be in any way limited by reference to any other paragraph or the name of the
ompany. .

4. The liability of the members is limited.
5. The Company’s share capital is £ 1,000 divided into 1,000 shares of £1 each.

4 3

WE, the several persons whose names, addresses and deszriptions are subscribed are degrous of being formed into a
Company in pursuance of this Memorandum of Asscciation and we respectively agree to take.the.number, of . shares in
the capifal of the Company set opposite our respective names,

Names, Addresses and Descriptions ' Number of Shares
of Subscribers : taken by each Subscriber
Luciene James Limited ’ One
83 Lecnard Street

London EC2A 4Q5

Limited Company

Rachel Futerman Limited
83 Leonard Street
London EC2A 4QS

‘One

Limited Company

DATED 27 January 1992

WITNESS to the above signatyrop:-

Sarah Kaye
1 Bigwood Road Q_
London NW11 783 -

Solicitor

3 BIMAA
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The Companies Acts 1985 to 1989
Private Company Limited By Shares

ARTICLES OF ASSOCIATION

of .

EPOCHAGE LIMITED

IS

Preliminary

The Regulations contained in Table A in the Schedule to The Compa:'iies (Tables A to F) Regulations 1985 as
amended by The Companies (Tables A to F} (Amendment) Regulations 1985 (such Table being hereinafter
called "Table A") shall apply to the Company save in so far as they are excluded or varied hereby and such

Regulations (save as so excluded or varied) and the Articles herefnafter contained shall be the Regulations of
the Company. .

Private Company

The Company is a private limited company within the meaning of the Companies Act 1985 and accordingly
no thares or debentures of the Company shall be offered to the public.

Shares

(@) Shares which are comprised in the authorised share capital with which the Companef( is incorporated
shall be under the control of the Direclors who may (subject to paragraph (d) below), allot, grant
options over or otherwise dispose of the same, to such perséns, on such terms and in such manner
as they think fit. ‘ ‘ ’

{b) After the first ullotment of shares by the Directors any further shares proposed to be issued shall
first be offered to the Members in gmportion as nearly as may be to the number of the existing
shares held by them respectively unless the Company shall by Special Resolution otherwise direct.
The offer shall be made by notice specifying the number of shates offered, and limiting a period (not
being less than fourteen days) within which the offer, if not accepted; will be deemed to be declined.
After the exph'ation of that period, those shares so deemed to be- cleclinad -shall be ofiered:in the
proportion aforesaid to the persons who have, within the said vperiesl, uccepted all the shares offered

to them; such further offer shall be made in like terms in the same.manner and limited by a like
period as the original offer. Any shares not accepled purstant to;such offer or firther offer as
aforesaid or not capable of being offered as aforesaid except by way of fracons and any shares
released from the provision of this Article by such Special Resolution|as aforesald shall ke under the
control of the Direclors, who may (subject to paragraph (d) below) allot, grant optlons over or
otherwise dispose of the same to such persons, on such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of
on terzns which are more favourable to the subscribers therefor than the terms on which they were
offered to the Members, )

() In accordance with Secton 91 of the Companies Act 1985 Sections 89(1) and 90 of the said Act shall
not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of Secton 80 of the
Companies Act 1985 to excrcise any power of the Company to allot and grant rights to subscribe for
or convert securltles into shares of the Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times during the period of five 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 ¢~ ugreement so to do made by the Com any
within that period. The authority hereby given may at any time (subject to the saic{ Section 80) be
renewed, revoked or varied by Ordinary Resclution. .

Licn

‘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 nat) called or payable at a fixed time in respect ofp that share
and the Company shall also have a first and paramount lien on a! shares (whether fully paid er not) standing
registered In the name of any person whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate to the Company; but the Directors may at any Hme declare any share
to be wholly or in part exempt from the provisions of this Artide. The Company’s lien on a share shall

extend to any dividend or other amount payable in respect thereof, Regulation 8 in Table A shall not apply
to the Company.

Calls

The Nabllity of any Member in default in respect of a call shall be increased by the addition at the end of the
first sentence of Regulation 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment".




10,

11

12

13.

14.

15.

Trantfer of Shares

The Directors may, In their absolute discretion, and without assiéning any reason therefor, decline {0 register any transfer of
any share, whether or not It Is a fully paid shore. Regidation 24 In Table A shall not apply to the Company,
Redemption of Shares

Subject to the provisions of the Companies Acts shares may be lssued which are to be redeemed or are to be Jiable to be
redeemed at the option of the Company or the holder, provided that the terms on which and the manner in which any such
redeemable shares shall or may be redeemed shall be specified by Spedial Resolution before the issue thereof,

\ General Mectings and Resolutions

Every notice convening a General Meeting shall comply with the provisions of Section 3743} of the Compandes Act 1985 as fo
giving information to Members in rf}ard to thelr right to appoint proxies; and nofices of and other communications rdating
fo any General Mecling which any Member is entiled to receive shall be sent {0 the Directors and to the Auditor for' the ime
being of the Company.

In Regulation 41 of Table A there shall be inserted at the end thereof the words “and If at the adjourned meeting a quorum is
not present within half an hour from the time appolnted for the meeting, the members presznt shall be a quorun..
Appointment of Directors

() The number of the Directors may be determined by Ordinary Resolution of the Cempany but unless and until so

fixed there shall be no maximuml number of Directors and the minimum number of Directors shall be one. In the
event of the minlmum number of Directors fixed by or pursuant to these Articles or Table A being one, 3 sSole
Director skall have authority to exercise all the powers ans discretions by Table A or these Articles expressed to be
vested in the Directors generally and the quorum for the transaction of the business of the Directors shall be one.
Regulation é4 in Table A shall not apply to the Company, =~

(b} The Directors shall not be required fo retire by rotation and accordingly Regulations 73, 74 and 75 in Table A shall
not apply to the Company and Regulations 78, 77, 78 and 79 in Table A shall be modified accordingly.

Any appointment or removal of an alicrnate Director may be made by letier, cable, telex, tclégram, facsimile or radiogram or'

in any other manver approved by the Directors, Any cable, telex, telegram, facsimile or radiogram shall be confirmed as soon
Es possible by letter but s 2 valid appeintment In the meantime. Accordingly Regulation 48 in Table A shall not apply to the
ompany. . :

Powers of Directors

In additlon to and without prejudice fo the generality of the powers conferred lg: Regulaion 70 of Table A the Directors may
exerdse all the Elowers of the Company o borrow meney and to morigage. or charge all the undertaking-and properiy of the
‘Cotapany including the uncalled capifal or any part thereof, and to issuc debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the Company or of any (rd party. .

A Direcior may vote as a Director In regard fo nl;ﬁ contract or arrangement in which he is interested or upon'any matlér
arlsing thereout, and if he shall so vofe his vote shall be counted and he shall be reckoned in estimating a quorim when any
such contract or arrangement is under consideration and Regulations 94 to 97 in Table A shall be medifled accordingly.

Any Director or member of a committee of the Directors may particlpate in 2 meeling of the Directors or such comuditce by
means of conference telephone or similar communications equipment whereby all persons meeting in this manner shall be
deemed {o constitute presence in person at such meeting, - )

Indemnlity

Fvery Direclor or other officer of the Company shall be indemnified out ‘of the assets of the Company against all losses or
llabifities which he may susiain or incur in or about the execution of the duties of his office or otherwise relation therefo,
including any Uability incurred by him in defending any proceedings, whether cvil or criminal, in which judgment is given in
his favor or in which he Is acquitted or in connection with any application under the Act In which relief 15 granted to him
by the Court, and no Direclor or other officer shall be Hable for any loss, damage or misforiune which may happen to or be
incurred by the Company In the execution of the duties of his office or in rdation thersto. This Regulation shall have cffect
only in so far as its provisions are not avolded by Section 310 of the Companles -Act 1985, Regulation 118 in Table A shall
not apply to the Company. S .

Names, Addresses and Descriptions of Subscribers

Luciene Jamea Limited
63 Leonard Street ‘
Londen ECZA 4Q5

Limited Company

Rache]l Futerman Limited
83 Leonard Strect
London EC2A 405

Limited Company

DATED 27 January 1952

WITNESS to the above sighatures: \
Sarah Kaye ‘

1 Bigwood Road y

London NW11 7BB *

Solidtor
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

NS

No. 2685504

- | hereby certify that

EPOCHAGE 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, |

owawu

Mns D. M. JONES
an authorised officer

Cardiff the 7 FEBRUARY 1992




COMPANIES FORM No. 224

(%’J Notice of accounting reference date
Lo (to be delivered within 9 months of

incorporation)
[
i Please donot Pursuant to section 224 of the Companies Act 1985
winte in H H H -~
D margin as inserted by section 3 of the Companies Act 1989 o
|
To the Registrar of Companies ‘ Company number
m tomplst
Ie;?l:I;. prel‘:srul':ly (Address overieaf) 2685504
in black type, or .

bald block lettering  Name of company

*

EPOCHAGE LIMITED

* insert full name
of company

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

Important

The accounting
reference date to
be entared along Day Manth
side should be L -
completed as inthe 3 o
fallowing examples:

o
[
|
3
o

5 April
Day  Month

30 June
Day Month

31 December
i Day Month

$ Insart
Diractor,
Sacretary,
Admialstrator, . . . \
Administrative Signed For and onbenalf of UM\TETPG&QRHUOI\# Se cfz_tv-urj Date \*\-\‘2{ LFN
Receiver ar ADOGADD HOMINEES :
Rocaiver e
{Scotland) as
appropiiate Presentor’s nama addrass For official use
telephone number and reference {if any): § D.E.B, ’ L‘;‘ng‘t room
R o e T
BAKER & MCHENZIE TS O SE
SOLIITORS RS ET)
1057 458! AL G STREET " 192
LCROGH 59
FC GJA e —
07 =509 1000
Ref  cmB/RLY




THE CCMPANIES ACTS 1985 AND 1989

Company limited by shares 20N0V1992'2
\ SGOFEER PAM
- COMPAMIGE

Registered No: 2685504 4
HOUBE A

Name ©f Company: EPQCHAGE LIMITED

"

Resolution passed by the sole member of the Company named above /-

at an Extraordinary General Meeting duly convened-and held on the
13th day of November 1992,

SPECIAL RESOLUTION

That the name of the company be changed to INSPEC FINANCE
LIMITED.




FILF COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2685504

| hereby certify that

EPGCHAGE LIMITED . ol

having by special resolution changed its name,

is now incorporated under the name of

INSPEC FINANCE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 NOVEMBER 1992

-ﬂ"! .
\fyﬁviwﬁw" Y _
3 ; von, e T T
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an authorised officer
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COMPANIES FORM No. 353a

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

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

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

NOTE: For use only when. the cegister is kept by compuier or in some other ron-legible

forny.

To the Registrar of Companies : For official use Company number
[ R bt Rk ]
H ! 1 1
U SRS S 2685504

Name of company

EPC/CHAGE LIMITED

gives nolice, in nccordance wuh reguhuon 3(1) of the (‘ompamt,s (Registers and Other
Records) Regulations 1985, thul the place for mspect:on of the register of members of the :

company which the company keeps in a non-legible form is [now]: ‘ .

100 NEW BRIDGE STREET
LONDON EC4V 6JA

2]

[ .
| , Co t

, - Posteode i
L {2
Signed f"!!' (m foet ot ‘ Designation ¥ GECRETARY Date 7% ( 4 /
REGGALO.  awiR HWRD '

Presentor’s name address and For official Use )
reference (if any): , Genera! Section Post room

‘ \ Se

LN TS s oy

BAKER & MeKENZIE, SOLICITORS Cye \ oy )
170 NEW BRIDGE STREET . Wi AN ¥
LONDON ‘ M{ 82
EC4V 8JA .
REF CMB/KLY : L

RO R
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COrAPANTES FORM NO.123
Notice «f increase
in nominaf capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companics For official use Company number
b g ! -
L 2685504

Name of company

EPOCHAGE LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of ths company
dated 2.8 3 '-Zf'"“ \AR2 e nominal capital of the company has bezn

incremsed by £19,999,0 00  beyond the registercd capialof  £1., 000
A copy of the resolution authorising the increase s attached,
The condilions {e.g, vating rights, dividend rights, winding-up rizhtz etc.) subject to which the new

shares have becn or are to be i/chd are as follow;

The new shares rank pari passu with existing shares in the
capital of the company. ’

Please tick here if
continued overleal

-

¥ Innedt Dicector, Si i H t 9, ’
o > gned et of Designation ¥ e Date . &019/92
ey Do A 00 NOMINEES LINTED >

Presentor’s name address and’ For official Use
reference (if any): General Scution
BAKER & MeRENZIE
SOLICITORS
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THE COMPANIES ACTS 1985 AND 1989

Company limited by shares

Registered No: 2685504

Name of Company: EPOCHAGE LIMTTED 7

——

'28%@ day of September 1997,

ORDINARY RESQLUTIONS

1. THAT the share capital of the Companxﬁﬁe increased to
E20,000, 000 by the creation of 19,9%9,000 Oxdinary
Shares of £1 each to rank pari passu in all respects
with the existing Ordinary Shares of the Company.

2. THAT the Diractors of the Company be ang are hereby
duthorised pursuant to Section 80 of the Companies Act
1985 to allot to Such.persons at such times and on such
terms as they think proper, any Ordinary Shares of the
Company, provided that the maximum number of shares
that may be allotted pursuant to this Resolution shall
not exceed 19,999,998 Ordinary Shares of £1 each angd
that the authority of the directors hereunder shall

expire five yvears from the date of thixz Meeting.

Y]

Dir Oilw*””‘ﬂﬂﬂ,,
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THE COMPANIES ACTS 1985 AND 1989
Company Limited by Shares
Registered No: 2685504

Name of Company: EPOCHAGE LIMITED

Special Resolution passed by thé Sole Member of the Company named
above at the Extraordinary Geqéral Meeting duly convened and held
on the Dokt Aay o ,'5‘?& cotr 1992. ’

SPECIAL RESOLUTYON

That the objects clause of the company be altered by deleting
clause 3(a) of the memorandum of agsociation of the company and
substituting therefor the new clause 3(a) contained in the attached
document which is submitted to this meeting and, for the purpose
of identification is signed by a director of the company.
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The Company's objects are:-
»

{a) To carry on the business of financiers and to
finance and negotiate mortgages and loans of every
description and to advance and lend money upon such terms
as may be arranged; to draw, accept, endeorse, discount,
buy, sell and deal in bills of exchange, promissory
notes, bonds, debentures, coupons and cther negotiable
instruments and securities; to issue on commission,
subscribe for, take, acquire, hold, sell, exchange and
deal in shares, stocks, debentures, bonds, obligations,
or securities of any government, authority or company; to
give any guarantee for the payment of money oxr the
performance of any obligation or undertaking; to purchase
and sell book debts and the like, and to undextake the
collection of the same; and to carry on all ox any of the
businesses of moneylenders, hire purchase financiers,
merchant bankers, bill discounters, company promoters,
financial agents, mortgage and insurance agents and
brokers.

)
s
i o
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Incorporated on the 7th day of February 1992 ‘
Re-printed as in force on the 30th day of September 1992
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19 October 1992

THE COMPANIES ACTS 1985 TO 1989

T
~u

.
-

PRIVATE COMPANY LIMITED BY SHARES

i

MEMORANDUM OF ASSOCIATION ;

OF

EPOCHAGE LIMITED

The Company's name is EPOCHAGE LIMITED.

The Company’s registeréd office is to be sgituated in
England and Wales.

The Company's cbjects are:

i ‘ ‘
to carry on the business of financiers and to finance
and negotiate mortgages and loans of every description
and to advance and lend money upon such terms as may be
arranged; to draw, accept, endorse, discount| buy, sell
and deal in bills of exchange, promissory notes, bonds,
debentures, coupons and other negotiable instruments
and securities; to igsue on commission, subscribe for,
take, acquire, hold, sell, exchange and deal in shares,
stocks, debentures, bonds, obl;gations, or securities
of any government authority or company; to give any
guarantee for the payment of money or the performance
of any obligation or undertaking; to purchase and s=2ll
baok debts and the like, and to urndertake the .
gollection cf the same; and to carfy on all or any .of
the businesses of money lenders, hire puréhase
financiers, merchant pankers, bill discounters, company
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(b}

(e)

(d)

{e)

(£)

promoters, financial agents, mortgage and insurance
agents and brokers;®

to carry on any other trade or businegs whatever, which
can in the opinion of the Directors be advantageously
carried on in connection with or ancillary to any of
the businesses of the Company;

to purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concesgions, patents, patent rights, liéences, secret
processes, macblnery plant, stock-in- trade, and any
real or pergonal property of any kind necessary or
convenient for the purposes of or in connection with

the Company's business or any branch or department
thereof; \

to erect, construct, lay down, enlarge, alter and.
maintain any roads, railways, tramways, sidings,
bridger, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
convenient  for the Company's business, and to
contribute . or sub51dlse the erection, constructlon
and maintenance ci any of the above;

to borrow ox %ti%a or secure the payment of money for
the purposesg of or in connectlon with the Company's

business, and for rhe purposes of or in connection with

the borrowing or raising of money by the Company to
become a member of ary building society;

to mortgage and charge the undertaking and all or any
of the real and persénal property and assets, present
or future, and all or any of the uncalled capital for
the time being of the Company and to issue at par or at

f

The objects of the Company were amended by a Special
Regolution passged on 30 September 1992,

2




(g)

(h)

a premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any

securities of the Company by a trust deed or other
asgurances;

to issue and deposit any securities which the Company
has power to issue by way of mortgage, and also by way
of gecurity for the performance of any contracts or
obligations of the Company or of its customers or other
persons or corporations having dealings with the
Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectiy;

to receive money on deposit or loan upon such terms as
the Ccmpgny may approve, and to guarantee the
obligations  and contracts of customers and others;

to lend money to any company, firm or person and to
give all kinds of indemnities and either with or
without the Company receiving any consideration or
advantage, direct or indirect, for giving any such
guarantee, to guarantee either by personal covenant or
by mortgaging or charging all or any part of the
undeitaking property and assets present and future and
uncalled capital of the Company or by both such
methods, the performance of the ob™~ lﬁ;ons and the
payment of the capital or principai3‘ “zether with any
premium} of and dividends or interest “én any debenture
gstock, sharesg or other gecurities of aﬁy company, firm
or person and in particular (but without limiting the
generality of the foregoing) any compar./ which is fox
the time being the Company's holding or subgidiary
company as defined by Section 736 of the Companies Act
1985 or otherwise associated with the Company in
business and whether ‘or not this Company receives

TRl
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(k)

dirertly or indirectly any consideration or advantage
therafrom;

to establigsh and wmaintain or procure the establishment
and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any persons who
are or were at any time in the employment or service of
the Company, or of any company which is for the time
being the Company's holding or subsidiary company zs
defined by Section 736 of the Companies Act 198540r
otherwise associated with the Company in business or
who are or were at the time directors or officers of
the Company or of any such other company as aforesaid,
and the wives, widows, families and dependants of any
such persons, and alao to establish and subsidise or
subscribe to any institutions, associations, clubs or
fund calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any
such other company as aforesaid, or of any such persons
ag aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any
public, general or useful object; and to establish, set
up, support and maintéin share purchase schemes or -
profit-sharing schemes for the benefit of any employees
of the Company or of any company which is for the time
being the Company's holding or'subsidiary company as
defined by Section 736 of the Companies Act 1985 and to
do any of the matters aforesaid, either alone or in
donjunction with any such other company as aforesaid;

to draw, make, accept, endorse, negotiate, discount and
execute promlssory notes, bills of exchange and other
negotiable instruments;




{1} to invest and deal with the moneys nf the Company not
immediately required for the purpotcs of its buginess
in or upon such investments or securities and in. any }
such manner as may from time to,tin@ be determined}

s

(m) to pay for any property or rights acquired by the
Company, either in cash or in fully or partly paid-up-.
shares, with or withdut preferred or deferred to
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issve, or
partly in one mode and pértly in another, and generally
on such terms as the Company may determine;

(r1) to accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
special rights or restrictions in respect of dividend,
repayment of ‘capital, voting or otherwise, or in
debentures or mortgage debentdres or debenture stock,
mortgagss or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so“&é&uirad;

(o) Lo enter into any partnership or joint- -purse .
arrangement or arrangement for sharing profits union of
interests or co-operation’'with any company,  firm or
person carrying on or proposing to zarry on any
business within the objects of this Company and to .
acquire and hold, sell, deal with or dispose of shares,
stocks or securitxes of any such company and to
guarantee the contracts or liabilitiss of, or the
payment of the dividends, interest or capital of any

i "'”‘,’;} f iR _{ﬁ'(

%’/‘»ﬂqﬁ T .w.u‘

S
P




shares, stock or securities of and Lo subsidise or
otharwise assist any such company; '

J

te establish or promote or conicur in establishing or
promoting any other company whose objects ghall include
the acguisition and taking over of all or any of the
assets and liabilities of ths Company or the promotion
of wkich shall be in any manner calculated to advance
directiy or indirectly)the objects or interests of this
Company, and to acquire and hold or dispose of sharesl
Stock oxr securities and guarantee the payment of
dividends, interest or capital of any shares, stock or
Securities igsued by or any other cbligations of any
such company; ‘

to purchage or otherwise acquiﬁa‘and undeitake all or
any part of the businéss, property, assets, liabilities
and transactions of any person, firm or compény .
Carrying on any busines8 which this Company is
authorised to carry on;

to gell, improve, maﬁggé, develop, turn to account,
exchange, let on rent:Jroyalty, sﬂgre”of profits or
otherwise, grant licences, casements and'other rights
in or over, and in anyﬁéther manner deal with or
digspose of the\underﬁaﬁing and all or any of the
broperty and assets for the time being of the Company
for such consideratiqn'as the Company may think fit;
to amalgamate with any other company whose objects are:
or includs objects similar ‘to those of this Company,
whether by sale or purchase (for fully or partly paid-
up shares or othefwise) of the undértaking, subféct to
the liabilities of this or any such other company asg
afﬁresaid, with or without winding up, or by sale or
purchase (for fully or partly paid;up shares or .
otherwise) of all or @ controlling intarest in the
shares or stock of this or any such other company as
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aforesaid, or by partrnership, or any arrangement of the
ACD nature of partnership, or in any other manner;

(t) to suhscribe or guarantee money for or organise or
assist any national, local, charitable, benevolent,
public¢, general or useful object, or for any exhibition
or £or any purpose which may be consgidered likely
directly or indirectly to further the objectsg of the
Company or the interests of its members;

() to distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no

distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time
being required by law;

(v) to give such financial assistance, directly oxr
indirectly, for the purpose of the acquisition of
shares in the Company or the Company's helding company
as defined by Section 736 of the Companies Act 1985 or
for the purpose of reduc1ng“or discharging any
liability 1ncurred by any pﬂrson for the purpoge of the
acquisition of shares in the Company or the Company's
holding company as defined by Section 736 of the
Companies Act 1985 as may be lawful;

(wr) to do all or any of the abdve things in any part of the
world, and either as priqcipals, agentst, trustees,
contractuors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise;

S N
(x) to do all such things as are incidental or conducive to

the above objects oxr any of them.

And it is hereby declared that the objects of the
Company as specified in each of the foregoing




paragraphs of this clause (except only if and so far as
otherwise expressly provided in any paragraphs} shall
be separate and distinct objects of the Company and
shall not be in any way limited by reference to any
other paragraph or the name of the Company.

The liability of the members is limited.

The Company's share capital is £20,000, 000 divided into
20,000,000 shares of £1 each.”

The share capital of the Company was increased from
£1,000 divided into 1,000 Ordinary shares of £1 each to
£20,000,000 divided into 20,000,000 Ordinary shares of
£1 each by an Ordinary Resolution. passed on

28 September 1992. !
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
EPOCHAGE LIMITED

PRELIMINARY

1. The Regulatlons contained in Table A in the Schedule to
The Companies (Tables A to F) Regulatlons 1985 asg
amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereiﬁafterfcelled‘
"Table A") shall apply to the Company gave in so far as
they are excluded or varied hereby and such Requlatlons
(save as so excluded or varied) and the Articles
hereinafter contained shall be the Regﬁlationsfcf the
Company . | '

PRIVATE COMPRNY

2. The Company is a private limited company thhinuthe
meaning of the Companies Act 1985 and accordlngly\po
shares or debentures of the Companies shall be offexed’

’ to the public. ’

@




SHARES

. 3, (a) Shareg which are comprised in the authorised

. share capital with which the Company is
incorporated shall be underxr the‘controlhbf the
Directors who may (subject to paragraph (d)
below), allot, gran;/options over or otherwise
dispose of the same, to such persons, on such
terms and in such manner as they think fit.

(o) After the first allotment of shares by the
Directorg any further shares proposed to be
issued shall firgt be offered to the Members in
proportlon as nearly as may be to the number of
the existing shares held by them respectmvely
unless the Cémpany shall by Special Resolution
otherwise direct. The offer shall be made by
notice specifying the number of shares offered,
and limiting a period {(not being less than
fourteen days) within which the offer, if not
accepted, will be deemed to be declined. Afterx
the expiration of that period, those shares so
deemed to be declined shall be offered in the
proportion aforesaid to the pz}sons who have,
within the said period, accepted all the shares d
offered to them; such further offer shall be made -
in like terms in the same manner and limited by a
like pericd as the original offer. Any shares
not acceptéed pursuant to guch offer or further
offer as aforesaid or not capable of being
offered as :aforesaid except by way of fractions
and any shares released from the provision of
this Article by such Special Resolution as
aforesaid shall be under the control of the
Directors, who may (subject to paragraph (d)
below) allot, grant option over or otherwiée .
dispose of the same to such persons, on such
terms, and in such manner as they think fity




provided that, in the case of shares not accepted
as aforesaid, such shagxes shall not be disposed

2f on terms which are more fevourable to the
subscribers therefor than the terms on which they .
were offered to the Members.

(c) In accdrdance with Section 91 of the Companies: '
Act 1985 Sections 89{(1) and 90 of the said Act
shall not apply to the Company.

{d) The Directors are generally and unconditionally
authoriged for the purposes of Section 80 of the
Companies Act 1985 to exercise any power of the
Company to alloct and grapt rights to subscribe
for or convert securztles into shares of the
Company up to the .amount of the authorlsed share
capital with whlch the Company is 1ncorporated at
any time or times during the period of. five years
from the date of 1pcorporatlon and the Directors
may after that period, allot any shares or grant
aﬁy such rights under this authority in pursuance
of an offer or agreement 80 to do made by the
Company ithin that period. The authorlty hereby
given may at any time. (subject to the said
‘Section 80) be renewed, revoked or varied by
Ordinary Resolution, ,.

. . LIEN

4. The Company shall have a first and paramount llen .on
every share (whether or not. it is a fully paid share)
for all moneys (whether presently Qayeble vr not)
called or payable at a fixed time in raspect of that
share 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
whether solely or as one or two or more joint holders
for all moneys presently payable by him or hia estate

Ny
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to the Company; but the Directors may at any time
declare any share to be wholly or in part exempt from
the provisions of this Article. The Company s lien on
a share shall extend' to any dividend or other amount
payable in respect thereof . Regulation 8 ;n Table A
shall not apply to the Company. '

CALLS

//
5. The liability of any Member in default in respect of a

call shall be increased by the addition at the end of

the first sentence of Regulation 18 of Table A of the &
words "and all expenses that may have been incurred by

the Company by reason of such ndn-payment” .

TRANSFER OF SHRARES

6. The Directors may, in thei® absolute discretion, and
without assigning any reason therefor, decline to
register ony transfer of any share, whether or not it
is a fully paid share. Regulation 24 in Table A shall
not apply to the Company.

REDEMPTION OF SHARES

7. Subject to the provisions of the Companies Acts ghares
may be issued which are to be redeemed or are to be
liable to be redeemed at the optibn of the Company or
the holder, provided that the terms on which and the
mannear i;fwhich'any such redeemable shares shall or may
be redeemed shall be gpecified by Special Resolution
before the issue thereof. 7

5 e GENERAL MEETINGS AND RESOLUTIONS
. ’ L R :

8. Every notice convening a General Meeting shall comply .
with the provisions of Section 372(3) of the Companies

Act 1985 as to giving information to Membere in regard

=
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10.

11,

to their right to appoint proxies; and notices of an
other communications relating to any General Meeting
which any Member is entitled to receive shall be sent
to the Directors and to the Auditor for the time being
of the Company.

In Regulation 41 of Table. ?*Eﬁére shall be inserted‘at
the end thereof the word "and if at the adjourned
meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members
present shall be a quorum’.

APPOINTMENT OF DIRECTORS
| |
{a) The number of the Directors may be determined by
Ordinary Resolution oL the Company but unless and
until so fixed there:- shall be no maxlmum nunmbex
of Directors and the minimum numbex of Directors
shall be one. In the event of the mznlmum number
of Directors fixed by or pursuant to these
Articles of Table A belng one, a sole Director
shall have authority to exercise all .the powers
and discretions by Table A or these Articles
exprussed to be vegted in the Directors generally
and the quorum for the traﬁsgction,of t.he
buslness of the Directors shall be one.
Regulatlon 64 in Table A shall not apply to the
Company :

(b) The Directors shall not be requirea to retire by
rotation and accordingly Regulations 73, 74 and
75 in Table A shall not apply to the Company and
Regulations 76, 77, 78 and 79 in Table A shall be
modified accordiﬁgly.

Any appointment or removal of an alternate Director may
be made by letter, cable, telex, telegram, facsimile or
radiogram or in any other manner approved by the
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13.

14.

5.

~to 97 in Table A shall be modified acqordingly.

Directors. nny cable, telex, telegram, facsimile or
radiogram shall be confirmed as soon as possible by
letter but is a valid appointment in the meantime.

Accordingly Regulation 68 in Table A shall not apply to
the Company. P

' POWERS OF DIRECTORS

In addition to and without prejudice to the generality
of the powers conferred by Regulation 70 of Table A the
Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge all the
undertaking-and property of the Company including the
uncalled capital or any part thereof, and to issue
debentures, debenture stock and other securities
whether outright or as securlty for any debt, llablllty
or obligation of the Company or of any third party.

A Director may vote as a Director in regard to aﬁy
contract or arrangement in whica he is interested or
upon any natter arising thereout, and if he shall so
vote his wvote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or
arrangement is under consideration and Regulatlon§“94
Any Director or member of a committee of’ the Dlrectors
may participate in a meeting of the Directoxrs or such
committee by means of conference telephone oxr simllar
communications equipmenthwhereby all persons nweting in
thig manner shall be deemed te conatitute preeence in
person at quch meeting /

t .
.

- i

INDEMNITY

Every Director or éther officer of the Company shall be
indemnified out of the assets of the Company against
all losses or liazbilities which he may sustain or incur

;
v

/




in about the execution of the duties of hie office or
otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection
with any application under the Act in which relief is
granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or
misfortune which may happen to Or be incurred by the
Company in the execution of the duties of his office or .
in relation thereto. This Regulation shall have effect
only in so far as its provisions are hot avoided by
Section 310 of the Companies Act 1985. Regulation 118
in Table A shall not applyfto the Company. ;

3




Plesse do not
write in
this margin

Ploase complete
lagibly, prefergbly
In black typs, or
bold block
jettaring

tingert full name
of company

liaportant

The accounting
reference date to
he entered along-
side should be
completed as in 1ha
follgwing examplas:

& April
Dayy Month

30 June
Day Month

I310|U|G

31 Docember
Day Month

+ Insert
Director,
Sacrotary,
Administrator,
Administrative
Recaiver or
Receaiver
{Scotland) as
appropriate

HR102B

COMPANIES FORM No. 224

Motice of accounting refersnce dote
(to be delivered within 9 months of
Incorperation)

Pursuant to saction 224 of the Companias Act 1385
as inserted by section 3 of the Companies Act 1589

To the Registrar of Companies Company number
(Address overleaf) 2088504

Name of company

i APPLRFORD LIMITED

gives notice t{hét the date on which the company’s accounting reference period is to be
treated as coming to an end In each successive year is as shown below:

Vi

Day . Month
J11103

Signed v 2 Peslgnation + 350{3—7—”&\’ Date [{ , " /C?D-

/rﬁ‘/f/

Preentors name address and For official use
refererce (if any): D.E.B.

AGBILE

LEVIOKS
HAWKS LANVE

cANTER BwtY

KeWT

cri anw




COMPANIES HOUSE

If you need to contact us regarding
this riotice, ploags quote referance

THE DIRECTORS ARD 1/ 02888504
APPLAFORD LIMITED

4 CASTLE STREET

CANTERBURY

HENT CT! 20F Date: 4 QCTDBER 1992

COMPANIES ACT 1985
(as amended by Cornpanies &ct 1988)

This company has until  1g/y9/92 to specify an a‘ccounting
reference date. This may be done on the form 224 overiopf.

Should it not do so, the atcounting raference date wiil
be 28/02 apd the first ascounts will cover the period -

18/ 2702 10 28/ 2/93

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tel: Curdiff {0222) 380070
1427

d U‘: | HR1024

Comparics House s an execusive sgency within the Department of Teadg snd Induscry
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(a)

TEE COMPANIES ACTS 1985 TO 1s89

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

INSPEC FINANCE LIMITED

The Company’s name is INSPEC FINANCE LIMITED.®

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

The Company's objects are:

to carry on the business of financiers and to finance
and negotiate mortgages and loans of every description
and to advance and lend money upon such terms as may be
arranged; to draw, accept, endorse, discount, buy, sell
and deal in bills of exchanqe, promissory notes, bonds,
debentures, coupons and other negotiable instruments
and secCurities; to issue on commission, subscribe for,
take, acquire, hold, sell, exchange and deal in shares,
stocks, debentures, bonds, obligations, or securities
of any government authority oxr company; 0 give any
guarantee for the payment of money or the performance
of any obligation or undertaking; to purchase and sell
bock debts and the like, and to undertake the

¥re name of the Company was changed from EPOCHAGE
LIMITEZD to INSPEC FINANCE LIMITED on 26 November 1992
further to a Special Rescolution passed on 13th November
1992,



{b)

(c)

(d)

(e)

AT : —— .

collaction of the same; and to carry on all or any of

rhe businesses of money lenders, hire purchase
financiers, merchant bankers, bill discounters, company
promocers, financial agents, mortgage and insurance
agents and brokers;"

to carry on any other trade or business whatevexr, which
can in the opinion of the Directors be advantageously
carried on in connection with or ancillary to any of
the businesses of the Company;

to purchase, take on lease or in exchange, hire or
ctherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with
the Company's business or any branch or department
thereof;

to erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
convenient for the Company's business, and to
contribute to or subsidise the erection, construction
and maintenance of any of the above;

to borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society;

L L

The objects of the Company were amended by a Special
Resolution passed on 30 September 1992.

2
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(g)
(h)
(1)

Lo mortgage and charge the undertaking and all or any
of the real ang personal property and agsets, present
or future, and all or any of the uncalled capital for
the time being of the Company and to issue at par or at
a4 premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further te secure any
Securities of the Company by a trust deed or other
assurances;

Lo issue and deposit any securities which the Company
has power to issue by way of mortgage, and also by way
of security for the performance of any contracts or
obligations of the Company or of its custimers or other
persons or corporations having dealings with the
Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly;

Lo receive money on deposit or loan upon such terms asg
the Company may approve, and Lo guarantee the
obligations and contracts of Customers and others;

Lo lend money to any couvipany, firm or person and to
give all kinds of indemnities and either with or
without the Company re¢:eiving any consideration or
advantage, direct or indirect, for giving any such
guarantee, to guarantee either by personal covenant or
by mortgaging or charging all or any part of the
undertaking property and assgetg present and future and
uncalled capital of the Company or by both such
methods, the performance of the obligations and the
payment of the capital or pPrincipal (together with any
premium) of and dividends or interest on any debenture
stock, shares or other securities of any company, f£irm
Or person and in particular {(but witrout limiting the
generality of the foregoing) any Ccompany which is for



{3)

the time being the Company's holding or subsidiary
company as defined by Section 736 of the Companies Act
1985 or otherwise associated with the Company in
businesy and whether or not this Company receives
directly or indirectly any consideration or advantage
therefrom;

to establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities,
pensions, allowances, or emolumenty Lo any persons who
are oxr were a© any time in the employment or service of
the Company, or of any company which is for the time
being the Company's holding or subsgidiary comp~ny as
defined by Section 736 of the Companies Act 1985 or
otherwise associated with the Company in business or
who are or were at the time directors or officers of
the Company or of any such other companv as aforesaid,
and the wives, widows, families and dependants of any
such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or
fund calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any
such other company as aforesald, or of any such persons
as aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitahble or
benevolent objects or for any exhibition oxr foxr any
public; general or useful object; and to establish, set
up, support and maintain share purchase gchemes or
profif.~-sharing scheme:t. for the benefit of any employees
of the Company or of any company which is for the time
being the Company's holding or subsidiarxy company as
defined by Section 736 of the Companies Act 1985 and to
do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesgaid;
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{1}

{m)

‘n)

{o)

to draw, make, accept, endcrse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotial : instrumenis;

to invest and deal with the moneys of the Company not
immediately required for the purposes of its business
in or upon such investments or securities and in any
such manner as may from time to time be determined;

to pay for any property or rights acquired by the
Company, either in cash or in fully or partly paid-up
shares, with or without preferred or deferred to
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or
partly in one mode and partly in another, and generally
on such terms as the Company may dete:imine;

to accept payment for any property or rights sold or
othexwise disposed of or dealt with by the Coﬁpany,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
special rights nr restrictions in respect of dividend,
repayment of capital, voting or othearwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company oxr
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or othexrwise deal
with any shares, stock or securities so acquired;

to enter into any partnership or joint-purse
arrangement or arrangement for sharing profits union of
interests or co-operation with any company, f£irm ox
person carrying on or proposing to carry on any
buginesg within the objscts of this Company and to
acquire and hold, sell, deal with or digpose ¢f shares,




grtociks or securities of any such company and to
guarantee the countracts or liabilities of, or the
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise ox
otherwise assist any such company;

(p} to establish or promote or concur in establishing or
promoting any other company whose objects shall inclnde
the acquisition and taking over of all or any of the
assets and liabilities of the Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares,
gtock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any
guch company;

{q) to purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities
any transactions of any person, firm or company
carrying on any business which this Company is
authorised to carry on;

{1r) to sell, improve, manage, develop, turn to acccunt,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and as-ets for the time being of the Company
for such consideration as the Company may think fit;

{s) to amalgamate with any other company whose objects are
or include objects gimilar to those of this Company,
whether by sale or purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, gsubject to
the liabilities of this or any such other company as
aforesaid, with or without winding up, or by sale or




(t)

(u)

W)

(x)

- o ' TR AR Y. A edd iz . W

purshase (for fully or partly paid-up shares or
otherwise) of &ll or a controlling interest in the
shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnersghip, or in any other manner;

to subscribe or guarantee money for or organise or
assist any national, local, charitable, benevolent,
public, general or useful object, or for any exhibition
or for any purpose which may be considered likely
directly oxr indirectly to further the objects of the
Company or the interests of its members;

to distribute among the members in specie any properi:r
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no
distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time
being required by law;

to give such financial assistance, directly or
indirectly, for the purpose of the acquisition of
shares in the Company or the Company's holding company
as defined by Section 736 of the Companies Act 1985 or
for the purpose of reducing or discharging any
liability incurred by any person for the purpose of the
acquisition of shares in the Company or the Company's
holding company as defined by Section 736 of the
Companies Act 1985 as may be lawful;

to do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise;

to do all such things as are incidental ox conducive to
the above objects or any of them.
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And it is hereby declared that the objects of the
o Company as specified in each of the foregning
paragraphs of this clause (except only if and so far as
otherwise expressly provided in any paragraphs) shall
be separate and distinct objects of the Company and
| C shall uot be in any way limited by refersnce to any
other paragraph or the name of the Company.

4, The liability of the members is limited.

5, The Company's share capital is £20,000,0.)0 divided into
20,000,000 shares of £1 each.™

L 1L

The share capital of the Company was increased fxrom
£1,000 divided into 1,000 Ordinary shares of £1 each to
£20,000,000 divided into 20,000,000 Ordinary shares of
WO £1 each by an Ordinary Resolution passed cn

28 September 1992.
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1O
THE COMPANIES ACTS 1985 TO 1989
O
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
INSPEC FINANCE LIMITED

PRELIMINARY

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

PRIVATE COMPARY

2. The Company is a private limited company within the
meaning of the Companies Act 1985 and accordingly no
shares or debentures of the Companies shall be offered
to the public.
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(a)

(b)

SHARES

Shares which are comprised in the authorised
share capital with which the Company is
incorporated shall be under the control of the
Directors who may {subject to paragraph (d)
below), allot, grant options over or otherwise
dispose of the same, to such persons, on such
terms and in such manner as they think fit.

After the first allotment of shares by the
Directors any further shares proposed to be
isgued shall first be offered to the Members in
proporticn as nearly as may be to the number of
the existing shares held by them respectively
unless the Company shall by Special Resolution
otherwise direct. The offer shall be made by
notice specifying the number of shares offered,
and limiting a period (not being less than
fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After
the expiration of that period, those shares so
deemed to be declined shall be offered in the
proportion aforesaid to the persons who have,
within the said period, accepted all the shares
offered to them; such further ocffer shall be made
in like terms in the same manner and limited by a
like period as the original offer. Any shares
not accepted pursuant to such offer or further
offer as aforegsaid or not capable of being
offered as aforesaid except by way of fractions
and any shares released from the provision of
thig Article by such Special Resolution as
aforesaid shall be under the contxrol of the
Directors, who may (subject to paragraph (4}
below) allot, grant option over or otherwise
dispose of the same to such perstns, on such
terms, and in such manner as they think fit,



provided that, in the case of shares not accepted
as aforssaid, such shares shall nct be disposed
of on terms which are more favourable to the

8- bscribers therefor than the terms on which they
were offered to the Members,

() In accordance with Section 91 of the Companies
Act 1985 Sectiong ©3{1) and 90 of ths =aid Act
shall not apply to the Company.

(4) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 to exercise any power of the
Company to allot and grant rights 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 incorporated at
any time or times during the period of five years
from the date of incorporation and the Directors
w2y after that period, aliot any shares or grant
any such rights under thig authority in pursuance
°f an offer or agreemsnt S0 to do made by the
Company within that pariod. The authority hereby
given may at any time (subject to the said
Section 80) be renewed, rewvoked or varied by
Ordinary Resolution.

LIEN

The Company shall have a first and paramount lien on
every share (whether or not it i a fully paid share)
for all moneys (whether presently piryable or not)
called or payable at a fixed time in respect of that
share and the Company shall also have a first and
paramount lien on all sharesg (whether fully paid or
not) standing registered in the name of any person
whether solzly or as one or two or more joint holders
for all moneys presently payable by him or his estate




i to the Company; but the Directors may at any time

© declare any share to be wholly or in part exempt £rom
the provisions of this Article. The Company's lien on
& share shall extend to any div.dend or other amount
payable in respect therecf. Regulation 8 in Table A

e shall ncr apply to the Company.

K CALLS

758 )

10 5. The liability of any Member in default in respect of a
Zé call shall be increased by the addition at the end of

the first sentence of Regulation 18 of Table A of the
words "and all expenses that may have been incurred by
the Company by reason of such non-payment”.

TRANSFER OF SHARES

6. The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to
register any transfer of any share, whether or not it
is a fully paid share. Regulation 24 in Table A shall
not apply to the Company.

REDEMPTION OF SHARES

7. Subject to the provisions of the Companies Acts shares
may be issued which are to be redeemed or are to be
liable to be redeemed at the option of the Company or
the holder, provided that the terms on which and the
manner in which any such redeemable shares shall or may
be redeemed shall be specified by Special Resolution
before the issue thereof.

GENERAL MEETINGS AND RESOLUTIONS
8. Every notice convening a General Meeting shall comply

with the provisions of Section 372 (3) of the Companies
Act 1965 as to giving information to Merbers in regard




to their right to appoint proxies; and notices of an
other communications relating to any General Meeting
which any Member s entitled to receive shall be sent
to the Directors and to the Auditor for the time being
of the Company,.

9. In Regulation 47 of Table A there shall be inserted at
the end thereof the word "and if at the adjourned
meeting a quorum is not present within half an hour
from the time appointed for the meering, the members
present shall be a guorum”,.

APPOINTMENT OF DIRECTORS

10. (a) The number of the Directors may be determined by
Ordinary Resolution of the Company but unless and
until so fixed there shall be no maximum number
of Directors and the minimum number of Directors
shall be one. In the event of the minimum number
of Directors fixed by or pursuant to these
Articles of Table A being one, a gole Director
shall have authority to exercise all the powers
and discretions by Table A or thege Articles
expressed to be vested in the Directors generally
and the gquorum for the transaction of the
business of the Directors shall be one.
Regulation 64 in Table A shall not apply to the
Company .

(b)  The Directors shall not be required to retire by
rotation and accordingly Regulations 73, 74 and
75 in Table A shall not apply to the Company and
Regulations 76, 77, 78 and 79 in Table A shall be
modified accordingly.

11. Any appointment or removal of an alternate Director may
be made by letter, cable, telex, telegram, facsimile or
radiogram or in any other manner approved by the
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12.

14,

15,

Directors. Any cable, telex, telegram, facsimile or
radiogram shall be confirmed as soon as possible by
letter but is a valid appointment in the meantime.

Accordingly Regulation 68 in Table A shall not apply to
the Company.

POWERS OF DIRECTORS

In addition to and without prejudice to the generality
of the powers conferred by Regulation 70 of Table A the
Directors may exercige all the powers of the Company to
borrow money and to mortgage or charge all the
undertaking and property of the Company including the
uncalled capital or any part thereof, and to issue
debentures, debenture stock and other securities
whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or
upon any mabtter arising thereout, and if he shall so
vote his voie shall be counted and he shall be reckoned
in estimating a guorum when any such contract or
arrangement is under consideration and Regulations 94
to 97 in Table A shall be modified accordingly.

Any Director or member of a committee of the Directors
may participate in a meeting of the Directors or such
committee by means of conference telephone or similar
communications equipment whereby all persons meeting in
this manner shall be deemed to constitute presence in
person at such meeting.

INDEMNITY

Every Director ox other officer of the Company shall be
indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur
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in about the execution of the duties of his office or
otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection
with any application under the Act in which relief is
granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or
misfortune which may happen to or be incurxed by the
Company in the execution of the duties of his office or
in relation thereto. This Regulation shall have effect
only in so far as its provisions are not avoided by
Section 310 of the Companies Act 1985. Regulation 118
in Table A shall not apply to the Company.
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COMPANIES FORM NO.123
Naotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
[t ety X ~e
5...-..4:-....“5____: 2685504
Name of company
INSPEC FINANCE LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 0670171995 the nominal capital of the ¢ompany has been

increased by £ 20000000.00 beyond the registered capital of £ 20000000.00
A copy of the resolution suthorising the increase is attached.

The conditions (¢.g. voling rights, dividend rights, winding-up rights eic.) subject to which the paw

shares have been or are 1o be issucd are as follow:

THE NEW SHARES SHALL RANK PARI PASSU IN ALL RESPECTS
WITH THE EXISTING SHARES OF THE COMPANY.

Please tick here if
continued overleaf
Signed esignation * D{ AEC?EK Date 6th January 1995
u'/
Presentor's gapde address and For official Use
reference (if any): General Section Fost room
BAKER & McKENZIE, SOLICITORS
100 NEW BRIDGE STREET
LONDON
BC4V 61A XAB4R3B1Yx
REF CMB/KLY/RC 0 F’HNIE HOUSE 147917395
“ IJ e }
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Company Humber 2685504 b

WRITTEN RESOLUTIONS OF

INSPEC FINANCE LIMITED

We, the undersigned, being the Sole Member for the time being
of the above-named Company entitled to receive notice of and
to attend and vote at General Meetings of the Company HEREBY
PASS the following written resolutions and agree that the said
resolutions shall, pursuant to Clause 53 in Table A (which
Clause is embodied in the Articles of Association of the
Company), for all purposes be as valid and effective as if the
same had been passed at a General Meeting of the Company duly
convened and held.

It is hereby resolved:

(a) THAT the share capital of the company be increased
to £40,000,000 by the creation of 20,000,000
Ordinary Shares of £1 each to rank pari passu in all
respects of with the existing Orxdinary Shares of the
Company.

(b) THAT the Directors of the Company be and are hereby
authorised pursuant to Efection 80 of the Companies
Act 1985 to allot to such persons at such times and
on such terms as they think proper, any Ordinary
Shares of the Company, provided that the maximum
number of shares that may be allotted pursuant to
this Resolution shall not exceed 24,700,000 Ordinary
Shares of £1 each and that the authority of the
directors hereunder shall expire five years from the
date of passing of this Meeting.

Dated this bth day of January 1995

T
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o1l  »AB4Xd4BiZx [ _434
CONPANIES HOUSE 1470 ;:531

ABBO 1968, WP




