COMPANIES FORM No. 12

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

ﬂﬁg%s;?, do not Pursuant to section 12(3} of the Companies Act 1985
this margin
To the Registrar of Companies For official uso
Please complate -~ - -1- - -r - -,
le %bly,pra(erably |
lack type, or e _,, - _,_ - _,

bold bleck Iettering  Name of company

For official use

*inser} full ! CASHBONUS COMPANY LIMITED !
name of Company

MICHAEL RICHARD CQUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDON N1 6UB
t detete as do solemnly and sincerely declarethat | ama [Seticitorengagedin-the-formeiivaofthe-

approprla!e

complied with,

And | make 1his solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)f and that all the requirements of the above Actin respect of the
registration of the above company and of matiers precedent and incidental to it have been

Declaredat _ 1\ SHiP STREET Declarant to sign below

BRECON,

POWYS
The 1st day

1993

A Commissicner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

— WW/M/’

Presentor’s name, address and For officlal use
reference {if any): New Companies Seclion
392081
CHPUREYD!

Past room




Printed and supplied by
SJOEAARS
Jordan & Sons Limlted

21 St. Thomas Streat, Bristol BS1 6JS
Tel: 0272 230600 Telax 449119

CHA108

This form shoukl bo completod Inbiack.

Compainy name (in full)

Registored office of the company on
incorporation,

If the memorarndum is delivered-by an
agent for the subscribers of the
mermorandum mark ‘X’ in the box
opposite and give the agent’'s name
and address.

Number of continuai ;0 sheets attacit, +d

To whorn should Companies House
direct any anquiries about the
information shown in this forrn?
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Page 1 152081

Statement of first directors and
secretary and intonded sttuation

of registered office

cn For officia! uge

CASHBONUS COMPANY LIMITED

rpo| 2 BACHES STREET I
|
Post town -ONDON I
County/Region I
Postcods N1 BUB I

X
Name JORDAN & SONS LIMITED |]
Ra! 21ST. THOMAS STREET “
J
Post town  BHISTOL I
County/Region ) "
Postcods Do 1 6JS |

C.F.P.U. JORDAN & SONS LIMITED

218T. THOMAS STREET

BRISTOL Posteode BS1 6JS

Telaphone 0272 230600 Extension 949
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Company Secretary (sc o 1-3)

HName *Style/Title

Forenamaes

Surname

*Honours etc
Pravious forenames
Previous surname
Addross
Usual residential addrass must be given,

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

Consent signature

Dlrectors (se e 1 -5)
Please list directors in alphabetical order.

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

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

Data of birth
Business occupation

Other diractorships

* Voluntary details

Consent sighature

Daleto if the form
is signed by tha
subscrfbors,

Page 2

[cs] !
B
SWIFT ll\?CORPOHATIONS‘ LIMITED i
N/A I
N/A I
N/A |
[ap| 2BACHES STREET I
|
Post town LONDON |
County/Region j
Postcade N1 6UB |  country ENGLAND [
| consent to act as secretary of the company named on paga 1

Signed ﬂ%%mw%mﬁ Date 01.07.93
[eo] |
|
INSTANT COMPANIES LIMITED I
N/A ]
N/A |
N/A |
4D 2 BACHES STREET |
]
Post town LONDON 1

County/Region

Postcode _N16UB  § ENGLAND

Country

lpo|1,8]0,2]81]

oc| COMPANY REGISTRATION AGENT

Nationality |NA|UK REGISTEPED |

o] NONE

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

Signed Q%Sﬁva

{Authorised
Signatery} Date 01.07.93

e
Y el

Slgnature of agent on behalf of ail subseribers  Date 01.07.83
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THE COMPAXIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

CASHBONUS COMPANY LIMITED 152746
2. The Company's registered office is to be situated in England and Wales.

3. {i) The object of the Company is to carry on business as a general commercial
company.

(ii) Without prejudice to the generality of the object and the powers of the

Company derived from Section 3A of the Act the Company has power {o do all or any
of the following things:-

OBMGEN
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{al Topurchasce or by any other means acquire
and take optians over any property whatevor, and any
rights or privileges of eny kind over or in respect of
any preparty,

{b} To spply for, rogister, purchase, or by
othar means acquire ard protect, pralong and renew,
whather In the United Kingdom or elsewhere any
patents, patent rights, brevets d’'invention, licances,
sacrat processes, trade marks, designs, p-otections
and concassions and to disclaim, altar, mocily, use
and turn to account and to manufacture under or
grant licences or privileges in respact of the same,
and to expand money in exparimanting upon, testing
and impraving any patents, invantions or rights which
the Company may acquire or propose to acquire.

(e} To acquire or undertake the whole or any
part of the business, goodwill, and assots of any
person, {irm, or company carrying on or proposing to
carry on any of the businessaes which the Company is
suthoriged to carry on and as part of the congideration
for such acquisition to undortake all or sny of the
liabilities of such person, firm or company, or to
acquire an intarest in, amalgamate with, or enter into
partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual asslstance
with any such person, firm or company, or for
subsidising or otharwisa assisting any such person,
firm or company, and to give or accept, by way of
cansideration for any of tho acts or things aforesaid'or
proparty acquired, eny shareg, debantures, debsnturo
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debantures, depanture stock or sacurities so
raceivaed.

{d} To improve, manage, construct, repalr,
develop, exchanga, let on lease or otherwise,
mortgage, charge, seli, disposa of, turn to account,
grant licencas, options, rights apd privilegas in respect
of, or otherwise deal with all or any part of the
property and rights of the Company.

(e} To invest and deal with the moneys of the
Company not immediataly required in such manner as
may from time to time be datermined and to hold or
otherwise deal with any Invaostmants made,

{fl  To lend and advanca monay or give cradit
on any terms and with or without security to any
person, firm or cempany (including without projudice
to the generality of the foregeing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, tha
Company), to enter into guaranteos, contracts of
indemnity and suretyships of sll kinds, to receive
monay on deposit or loan upon any terms, and to
secura or gusrantee In any manner and upon any
terms the paymant of any sum of money or the
performance of any obligation by any porson, firm or
company {including without prejudice to the generality
of the foregolng any such holding company,
subsldiary, faellow subsidiary or associated company
as eforesaid).

(g} To borrow and raise money in any manner
and to secure the repaymaent of any money borrowud,
raised or owing by mortgage, charge, standard
security, llen or othor security upon the whole or any
part of the Company'’s proparty or assets {whather
present or future}, including its uncalled capitel, and
also by a similer mortgage, charge, standard security,
llen or sacurity to secure and guarontee the
performance by the Company of any obligrilon or
liabllity it may undertake or which may bscome
binding on It. .

(h} To draw, make, accept, andarse, discount,
negotiata, execute and Issue cheques, blls of
exchange, promissory notas, bills of lading, warants,
dabantures, and other negotiable or transforable
instrumants.

{I} To apply for, promote, and obtain any Aot
of Parflamnent, order, or ficence of the Dapartmont of
Trade or other authority for enabling the Company to
carry any of its objects Into eoffect, or for effasting
any modification of the Companys constitution, or for
any other purpose which may eeem calculated directly
or indiractly to promute tha Company’s interests, and
to oppose sny proceadings or applications which may
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saem caleulated directly or indirectly 1o prejudice the
Company’s intarests.

() To entar into any arrangemants with any
gevarnment or authority (supreme, municipal, locel, of
otherwigel that mey seem conducive to the
sttainmant of the Company's objects or any of them,
and to obtain frem any such government or authority
any cherters, docroes, rights, privileges or
concesslions which the Company may think desirable
and to carry out, exerciso, and comply with any guch
charters, decrees, righis, privileges, and concessions,

{k) To subsctlbe for, take, purchase, or
othoerwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, dobentures,
dobenture stocks, bonds, obligations or securitles
issued or guaranteed by any other company
constituted or carrying on business in any part of the
world, and debentures, debonture stocks, bonds,
obllgations or sacuritles issued or guarantaed by any
govarnment or authority, municipal, local or
othervwiso, in any part of the world,

{I) Tocontrol, manage, finance, subsidise, co-
ordinate or otharwisa assist any company or
companies In which the Company hes a direct or
indirect financial intorest, to provide seocretarial,
sdministrative, technics!, commorcial and other
services and facilities of all kinds for any such
company or companles and to make payments by
way of subventlon or otherwise and any other
arrangemonts which may seem deslirable with respect
to any business or operations of or generally with
raspect 10 any such company or companles.

{m] To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undortaking or any of the
llabilities of the Company, or of undertaking any
business or operations which may appaar likely to
asslst or banefit the Company or to enhance the value
of any property or buginess of the Company, and to
place or gusrantee the placing of, underwrite,
subscribe for, or otherwise acquire sl or any pait of
the shares or socuritioes of any such compeny as
aforesald,

{(n} To sell or othorwise dispose of the whole
or any part of the business or proparty of the
Company, oither together or in portions, for such
considoration as the Company may think fit, and in
particular for shares, debentures, or securitias of any
cormnpany purchasing the same,

(o} Toactas agonts or brokers and as trustees
for any person, firm or company, and to undertake
snd parform sub-contracts.

{p} To remunerate apy person, firm or
company rondering services to the Company sither by
cash payment or by the allotment to him or them of
shares or othor securitios of the Company credited as
paid up In full or in part or otherwise as may be
thought expedient.

fqy To distribute among the Members of the
Company in kind any property of the Company of
whalever nature.

{r} To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, of to contract with any
person, firm or company to pay the same, and to pay
commissions to brokers and others for undorwriting,
placing, selling, or guarantesing the subscription of
any shares or other securitias of the Company.

(s) T_o support and subscriba to any charitable
or qublgc objact and to support and subscribe to any
institution, society, or club which may be for the
benefit of tha Company or its Diractors or amployees,
or may ba connected with any town or place where
the Company carrlas on business; to give or award
pensions, shnuities, gratuities, and superannuation or
other allowances or benafits or charitable aid and
gonerally to provide advantages, facilities and services
for any porsans who aro or have been Directors of, or
who are or have been employad by, or who are
sorving or have servad the Company, or any company
which Is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the



Compony or tha praedecessorg in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows,
children and other rolatives and dependants of such
porsons: to make payments towards ihsurance
including insurance for any Director, officer or Auditor
against any liabllity as is refsrred to In Saction 310(1)
of the Act; and to set up, establish, support and
maintain superannuation and other funde or schemes
(whether contributory or non-contributory) for the
banefit of any of such persons and of thelr wives,
widows, children and other relatives and depandants;
and to set up, establish, support and maintain profit
sharing or share purchase nchomes for the bonefit of
any of tha employaas of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to land monay to any such employeas or 1o tusteos
on their behalf to enable any such purchase schermos
to be aestablishad or maintainad.

{tt Subject to and In accordance with ¢ due
compliance with the provisions of Sections 166 to
168 (inclusive) of the Act (if and so far ss such
provisions shall be appiicable), to give, whothor
directly or indirectly, any kind of financial asslstance
{as defined in Section 162{1}(a) of the Act] for any
such purpose ag is spacified in Section 151(1} and/or
Section 161{2} of the Act.

(u}  To procure the Company to be raglstered
or rocognised in any part of the world,

{v) To do all or any of the things or mattors
aforeseid in any part of the world and aither as
principals, agents, contractors or otherwise, andby or
through agents, brokers, sub-contractors or otherwico
and eithar alone or in conjunction with othars,

{w} To do all such other thinge as may be
deamed incidental or conducive to tho atteinment of
the Company’s object or of ony of the powars given
to it by the Act or by this Clause,

AND so that:-

(1} None of the provisions set foth In
any sub-clause of this Clause shall be restrictively
congtrued but the widest interpratation shall ba given
to each such provision, and none of such provisions
shall, except where tha contoxt expressly so requires,
be in any way limited or restricted by referencato or
inferonce from any other provieion set forth in such
sub-clause, or by referonce to or inference from the
terms of any other sub-clause of this Clause, or by
reference to or inference from the name of tho
Company.

(2} The word "Company™ In this Clausa,
except where used in reference to the Company, shall
be deemed to include any partnership or other body of
persons, whethor incorporated or unincorporated and
whather domiclled in the United Kingdem or
elsewhaore,

(3} In this Clause the expression "the
Act” means the Companies Act 1986, but so that any
reference in this Clause to any provigion of ths Act
shall be deemed to Include a reference to any
statutory modification or re-enactment of that
pravision for the time being In forca,

4,  The liability of the Membars ig limitad.

5. The Company's share capital is £1000 dividad
inta 1000 ghares of £1 sach.
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Wa, the subscribers to this Meomorandum of
Association, wish to ba formed into & Company
pursuant to this Mamorandum; and we agrea to take
the number of shares shown opposite our respactive
namaes.

Names and sddresses  Number of shares taken
of Subscribore by each Subscriber

For and on bahalf of

1. Instant Companies Limitod « One
2 Bachoe Stroot
London N1 §UB

AT T S

For and on behalf of

2.  Swift Incorporations Limited - Ona
2 Bachos Street
London N1 6UB

Wy

Total shares token - Two

Dated 01.07.93

Witnass to the sbove Signatures:- Mark Andsrson
2 Bacheg Streot
London N1 6U8

S S ncler—

THE COMPANIES ACTS 1986 to 1989
PRIVATE COMPANY LIMI'tcD BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (8} TheRegulations contsined in Table A in the
Schudule te the Companiee (Tablae A to F)
Rogulations 1986 (S| 1986 No. BOE) as amendad by
the Companios (Tables A to F) [Amendment)
Regulations 1986 (S| 1986 No. 1052) {such Tabls
being harelnaftor callsd "Table A"} shall apply to the
Company save [n so far as thay are excluded or varied
hereby and stch Rogulations (save as so excluded ot
varied) ond the Articles hereinafter contained sha!l ba
the regulations of the Company,

{bl In these Articles the oxpression “tha Act”
moans tho Componles Act 1885, but so that any
roference in thaso Articlas to any provision of the Act
shali be doemod to include o rofersnce to any
stotutory modification or re-enactmant of that
provision for the time boing in force,



ALLOTWIENT OF SHARES

2, (o} Shsras which are comprised in the
authorised share capital with which the Company is
incorporated shail be under the control of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d} below) allot, grant options over
or otherwlse dispose of the samu, to such persons, on
such terms and in such manner as thaey think fit.

{p} Al shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to issue
ghall firgt be offered to the Mambars in proportion as
nesrly as may be to the number of the axisting sharas
held by them respectively unlass the Company in
Genersl Msating shall by Special Resolution otharwise
direct. The offer shall be mada by notice specifyling
tha-number of shares offerad, and limiting a perlod
{not being less than fourtaen days) within which the
offer, if not accepted, will ba . deemed to be declined,
Aftar the expiration of that period, those shires so
deemad to be declined shall be offered In the
proportion aforesald to the persons who have, within
the said period, accapted all the shares offorad to
tham; such further offer shall be madae in like torms in
the same mannor and limited by a like peried as the
original offer. Any sharas not accepted pursuant to
such offer or further offer as aforesaid or not capable
of being offored as aforesald except by way of
fractions end any shares released from the provisions
of this Article by any such Special Rasoltion as
aforesaid shall be under the control of the Directors,
who may allot, grant options over or otherwise
dispose of the sama to such persons, on such terms,
and in such mannar as thay think fit, provided that, in
the case of sharae not accepted as aforesald, such
sharas shall not be disposed of on tarme which are
more favourdble to the subscribers therafor thary tho
terms on which they were_offerad to the Mombors.
The foregoing provisione of this paragraph (b) shall
havae effect subjact to Section 80 of the Act,

{c) [In accordance with Sectiocn 81(1) of the
Act Sectione 88(1) and 90(1) to {6) (inclusivo) of the
Act shall not spply to the Company.

{d) The Dirsctors are generally and
unconditionally authorised for the purpoges of Section
80 of the Act, 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 shara capital with which the
Company is incorporated at any time or times during
the pariod of five years fram tha date of invoiporation
and the Diractors may, sfter that poriod, alot any
shares or grant any such rights under this authority in
pursuance of an offer or agrecmaent 8o to do made by
the Company within that period. The authority hereby
given may at any time (subject to the said Section 80)
be ranawed, revoked or veried by Crdinary Resolution
of the Company In Ganeral Mesting.

SHARES

3. Tha lien conferred by Clause 8 in Table A shall
attach also to fully pald-up shares, and the Compan
shall also have a first and paramount lien on all
ghares, whather fully peid or not, standing reglstered
in the name of any parson indebted or under [lability
to the Company, whether he shall be the sola
ragistered holder thereof or shall be one of two or
mare joint holders, for all moneye presently payabla
by him or his estate to the Company. Clauge 8 in
Table A shall ba modified accordingly.

4, Tha liability of any Mamber In default in respect
of a call shall ba Increased by the addition at the end
of tha first sentence of Clauge 18 in Table A of the
worde "and all expenses that may have baen incurred
by the Coinpany by reason of such non-payment™,

GENERAL MEETINGS AND RESOLUTIONS

6. (a) Every notice convening a Genaral Meating
shall comply with the provisions of Ssction 372(3) of
the Act as to giving Information to Membars inragard
to thek right to appoint proxies; and noticas of and
other communications ralating to any Gehorsl Mooting
which any Member is entitled to raceiva shali be sont
to tha Directors and to the Auditora for tho time baing
of the Company.
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{b} No business shall bo transacted st any
Genaral Mesting unloss o quorum is present, Subject
to peragraph {c) balow two persons entitled to vote
upon the business to be transacted, each being a
Memoer or a proxy for a Mambar or a duly authorised
representative of a corporation, shall be a quorum.

{c) |If andfor so long as the Company has only
onoe Membaer, that Member present in person or by
proxy or if that Member Is a corporation by a duly
authorisad repraosentative shalt be a quorum.

{d} If a quorum is not present within half an
hour from the time appolnted for a Genera!l Meating
the Generel Maeting shall stend adjournod to the
same day in the next week at the samae time and
place ar to such othar day and at such other time and
placo as the Directors may determine; and if at tho
adjournod Goneral Meating & quorum is not prasant
within half an hour from the time appointed therefor
such adjournad General Maeting shall bo dissolvad.

(o) Clouses 40 and 41 in Table A shall not
opply to tha Coempany,

6. (a) Ifondfor so long as the Company has only
one Mambor and that Member takes any dacision
which is raquirad to bo taken in Goneral Moeting or by
meaans of a writton resolution, that docislon shall be
ae velld and offoctual as i agreed by the Company in
Goneral Meeting save that this paragraph shall not
apply to ragolutions pagssd pursuant to sections 303
and 391 of the Act.

(b}  Any decislon taken by & solo Membar
pursuant to paragraph {s) above shall be recorded in
writing and doliverad by that Member to the Company
for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS

7. (al Clause 64 In Table A shall not apply ta the
Company.

(b} The maximum numbor and minlinum
number respectively of the BDirectors may be
dotermined from tima to time by Ordinary Rasolution
in Gonoral Meeting of tho Company. Subject to and in
default of any such determination there shall be no
maximum number of Directors and the minimum
number of Dhactors shall be one. Whensoever the
minimum numbar of Diractore shall be one, a solo
Diractor shall hsve authority ta axercise all the
powers and digcretions by Tabls A and by these
Articles exprossod 10 be vestod in the Directors
gonarally, and Clause 88 In Table A shall be modifiad
accordingly.

{c} The Diractors shell not be roquired to ratire
by rotation and Clauses 73 to 80 (inclusive) in Table
A shail not apply to the Company.

{dl No person shall be appointed & Director at
any General Meeling unless aither:-

(i) heisrascommendeod by the Directors;
or

{iil  not loes than fourtesn nor mora than
thirty-five clear days before the date appointoed for the
General Meating, notice signed by o Member qualified
to vote at the Genaral Meeting has been given to the
Company of the intention to propose that parson for
appointmant, togather with notice signed by that
parson of his willngness to be appointed.

(o) Subjact to paragraph ({(d) sbove, the
Company may by Ordinory Resojution In General
Mceling. appoint any person who is willing to act to
ba a Director, oither te fil a vacancy or as an
sdditional Director.

(f}  Tho Directors may &ppoint a person who I
willing to act to bo a Director, either to fill a vacancy
of as an additional Diroctor, provided that the
appointmant doas not causa the number of Directors
to excond any numbor determined in accordance with
paragraph (b) above as the maximum numbor of
Directors and for the time being in foree,

(@} In any casa where as tho result of the
death of a aale Mombar of the Company the Compeny




has no Membors and no Directors the personal

rapresantatives ¢¥ such deceased membsr shall have

the right by notice in writing to appoint aperson to be

a Director of the Company and such appeintment

shall bo as effactive as if made by the Company in

Eana}ml Maeting pursuant to paragraph (e} of this
rticle.

BORROWING POWERS

8. The Directors may exercise all tha povvars of the
Company to borrow monay without limit as to amount
and upon such terms and in such manner as they
think fit, and subject (in the case of sny security
coenvertible into shares) to Section 80 of the Act to
graent any mortgage, charge or standard security over
its undertaking, propaerty and uncailed capital, or any
part thereof, and to issue dobentures, debenture
stock, and other securities whethor sutright or as
socurity for any dabt, liability or gbligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Diractor shall not be antitiad
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appointor as such appeintor may by
notice In writing to the Company from time to time
diract, and tho first sentence of Clause 86 in Table A
shall be modified accordingly.

{b} A Diroctor, or any such othor persen os is
maeantioned in Clause 65 in Table A, may oct as an
altornate Directaor to rapresent more than ona Director,
and an alternate Director shell be entitlad at any
moeting of the Diractors or of any committes of the
Directors to one vote for evary Director whom he
represents in addition to his own voto [if any) s 2
Director, but he shall count as only one for the
purpose of determining whather & quorum is presant,

GRATWITIES AND PENSIONS

10, (8} The Directors may exerclsa the powars of
the Company conferred by Clause 3(i)(s) of tho
Memorandum of Association of tha Company and
shall be entitled to ratsin any benefits received by
tham or any of tham by reason of tha exercise of any
such powaers.

{b) Clause 87 in Table A shall not apply to the
Company,

PROCEEDINGS OF DIRECTORS

11. (a} ‘A Diractor may vota, at any meating of the
Diractors of of any committee of the Diroctors, on any
resclution, notwithstanding that it In any way
concerns or relates to s matter in which he has,
directly or indirectiy, any kind of interest whatsoover,
and if he shall vote on any such rosolution as
aforesald his vote shall ba counted; and In relation to
any such resolution as aforssaid he shall (whother or
not he shall vote on the same) be taken into sccount
in calculating the quorum prasent at the meoting.

{b) Clauses 94 to 97 (inclusive} In Table A
shali not apply to the Company.

THE SEAL

12, (a) If the Company hos a sesl it shall only be
used with tha authority of tha Diraclors or of a
committes of Directnrs, The Directors may determine
who shall sign any instrumeant to which the seal is
affixed and unlese otherwise so daterminod it shall be
signed by a Director and by the Secretary or second
Director. The obligation under Glausa 6 of Table A
relating to the sealing of share certificates shall apply
only if the Company has a seal. Clause 101 of Table
A shall not appiy to the Company.

(b} The Company may oxerclse the powors
confarrad by Section 38 of the Act with regard to
having an official seal for usa abrosd, apd such
powers shall be vested in the Directors,

JMGENRM/LC

INDEMNITY

13, {a} Every Direcior or other officer or Auditor of
tha Company shall be indemnified out of the assels
of the Company against all losses or lisbilities which
he may sustain or Incur In or about the axecution of
the duties of his offica or otharwise in relation
thereto, including any labilty incumed by him in
defonding any procesdings, whether clvil or criminal,
or In comnection with any application under Section
144 o Ssction 727 of tha Act in which rellef is
granted to him by the Court, and no Director or other
officer shall be lisble for any loss, damage or
miefortune which may happen to or be incurrad by the
Company in the axecution of the duties of his office
ar in relation thereto. But this Articls shali only have
effect In so far as its provisfons are not avoided by
Section 310 of the Act.

{b)  The Diractors shall have powar to purchese
and malntaln for any Diractor, oificor or Auditor of the
Company Insurance against any such lability as le
referred to in Section 310{1) of the Act.

{o) Clause 118 In Table A shall not apply to
the Company.,

TRANSFER OF SHARES

14, The Directors may, In their absolute discretion
and without assigning any resson therofor, decline to
ragiater the transfor of 8 share, whother or not it is a
fully peld share, and the first sentence of Clause 24
in Table A shall not apply to the Company.

Namas and addrossos of Subscribors

For and on behalf of

1. Instant Companies Limitad
2 Baches Street
London N1 8UB

For and on behalf of

2.  Swift Incorporations Limited
2 Baches Streot
London N1 6UB

M%W

Dated 01.07.93

Witness to the above Signatures:- Mark Anderson
2 Bachas Stroat
London N1 8UB
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CERTIFICATE CF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2853757

| hereby certify that

CASHBONUS COMPANY 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 15 SEPTEMBER 1993
e
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an authorised officer
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THE COMPANIES ACTS 1985 TO 1989

Company Number ..2853757..........ccoevveveenn.

SPECIAL RESOLUTION OF

CASHBONUS COMPANY LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied inthe Articles of As$ocialion of the Company), or
pursuant to any applicable rule of law, 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 resolved:

That the name of the Company be changed to:—

BARCLAYS UNAPPROVED SCHEMES TRUSTEES LIMITED

Dated this  28th day of  October 1993

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2853757

I hereby certify that

CASHBONUS COMPANY LIMITED

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

BARCLAYS UNAPPROVED SCHEMES TRUSTEES
LIMITED

r

Given under my hand at the Companies Registration Office

Cardiff the 4 NOVEMBER 1993

.“L’)a N

,

b7 s VAN

an authorised officer



o No. of Company 2853757
The Companies Acts 1985 to 1389

PRIVATE COMPANY LIMITED BY SHARES

.

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

BARCLAYS UNAPPROVED $CHEMES TRUSTEES LIMITED

{incorporated the 15th day of September, 1993}

Jordan & Sons Limited

Company Formation and Information Specialists
Legsl Stationers and Publishers

Branches throughout the United Kingdom
Telephone 071-253 3030 Fax 071-251 0825
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- The registered office’of the Company will be situate in England
“<§§and'Walea, . v

' 3 .

S(a)

The objécts fo:‘which&tha campény in established are:

To act ar a trust conpany orf&prporutc trustee
carry-on or heold any effice or
executor, administrator, guard
f? treasurer,’ manager,
N

and to undertzke and ©
“duties including those of trustaee,

ist:; receiver, committes, attorney, ,
nacretary, agent, registrar, nominea or other aoffice
or situation of trust or confidence of ox for sny pexson, company, .
corporation, association, scheme (or plan), unit trust, pension or .othesr
trust fund, government, ptats, local authority or other body politic or
corporate, will, settlement (whether

gratuitously or otherwize) or for
any person lacking legal capacity; :

{b) . To undertake and execute trusts of an

seem desirable including trupts constituting pension or superannuation
schemes (or plans) approved or unapproved by the Inland Revenua, life
assurance, or permanent health insurance achemes, profit sharing schemes
{or plans), duployees® or directnry’ benefit schanes or employees’ or
directors’ share schemes (whathsow gratuitously or otherwime) and to
exercise every trust, pover or discretion lawfully exercisable by the
holder of any office or situation referred to in Clauge 3({a) above and
to transact all kinds of trust and agency business:

y kind the undertdking whereof may

{c) To commence, dafend ox be a party to an
proceadings and partisularl
connection with any duty,

held by the Company;

Y legal, industrial or other
y (but without limitation) those arising in
office or mituation undextaken, carried on or

{d) To hold, adminicter, ssll, realisa, inveat,

depogit, leb on hire, leoan,
mortgage, disposé of, purchase,

take on lease or in exchange, hire or
otherwise acquire or otherwise deal in any way with any assets,

including moneysa, investmeqtn, securitien and any property (both real
.and personal) comprised in any truat, scheme or estats in which the
Company holds any office or situation raferred to in clunsae i{a} above:

)
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To hold as nominee, or on behalf of any other person, f£irm or company
any shares, stock, debentures, bonds or other securities and to axercise
vating or other rights in connection with any kind of securities
including stocks, shares, debentures, bonds or options;

(£) To entexr into recognisences and bonds, and to igsue and deposit any
securities which the Company hus power to issue by way of mortgage to
secure any sum less than the nominal amount of such socurities, and also
by way of security for the due execution and performance (whether by the
Company or any duly authorised representative or officer of the Company,
or by any other company or any other person} of any of the duties,
contracts, agreements or ebligations of the Company or of its customers
or other persons or corporations having dealings with the company or in
whose businesszes or undertakings the Company is interested ¢ whether
directly or indirectly;

(o) o effect and obtain insurances of every description, and generally to
transact and carry on guarantee, fidelity, indemnity or insurance
business of all kinds:

(h) To transact or garry on, manage, develop, sell, realise, dispose of cr
otherwise deal in any way with any assets comprised in any trust, scheme
! or estate in which the company holds any office or sit Jdation, including
in relation to the invastment of money the purchase and sale of property
and the collection and receipt of money;

(i) To undertake or take part in the management, supervision or control of
' ,Any business operations or undertaking of any company, firm or person,

- " and to appoint and remunerate any directors, secretary or secretaries,
accountants or other employees, experts or agents, and to act as
_directors, secretariass, registrars or managing agents or other officer,
and to accept any office of trust or confidence in such business
operation or undertaking, and te perform and discharge the duties and
obligations of and incident to any such office including (but without
limitation to the above) buying, selling, hiring, rmamvfacturing,
repalring, letting on hirs, altering, improving, treating and dealing in
any apparatus, machines, materials and articles of any kind which are
capable of boing used for the purposes of the above mentioned businesses
or any of them or likely to be used by the customers of any such
businesses; i

(i) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
firm or company which is calculated to benefit this company or to
advance its interests, or which comprises any property suitable for any
purpose of the Company;

(k) To carry on any other business or activity, whether manufacturing,
inveating or otherwise, which may seem to the Cumpany capazble of being
conveniently carried on as or as part of or in connection with tha above
mentioned businesses of the Company or any of them, or calculated,
directiy or indirectly, to further or facilitate the objects of the
Company;

(1) 7To invest and deal with moneys in or upon investments, or securities of
any nature (whether as principal or agent) and generally to acquir.s,

3538a
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(m)

" the purpose of or in connection with the Company’s business or

(n)

(o)

(p)

(q)

3538a
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hold, deal in and otherwise dispose of investments, or othex securities
and any opticnes or rlgb‘t,s connected thereto, any foreign currency and
any type of financial futures;

To purchase, take on lease or in exchange, hire or otherwise acquire,
hold, deal in and otherwise dispose of all or any estate or interest in
or over any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes,
machinery, plant, gtock-in-trade and any real or personal property
(whether tangible or intangible} of any kind necessary or convenient for

businesses or any branch or department thereof;

To raceive money, securities or property on deposit or loan or for safe
custody from any person, firm or company tipon such terms as the Compeny
may approve, and to guarantee the obligations and contracts of any
persen, firm or company: .

: T,
To make advaqces to any person, firm or company with or without security
and upon such terms as may seem expedient;

To guarantee, suppdrt ox sacure, whether by direct obligation or
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets {present and future) and uncalled
capital of the company or by issuing any security of the Company by way
of mortgage, or by any one or more of all of such mathods or by any
other methed, whether ox not the Company receives any advantage
therefor, the performance of any obligations or commitments and the
repayment or payment of the principal amounts of, or the premiums,
interest and-dividends ‘on any securities of any person, firm or company,
including (without prejudice to the generality of the foregei .3} any
company which is for the time being a subsidiary company or holding
company of the Company or is a subsidiary of such a holding company or
which is otherwise directly or indirectly associated with the Company in -
business or through shaxeholdings; )

To establish and maintain or procure the establishment and maintenance
of any share option or share incentive or profit sharing schemes or
trusts or any non~contributiry or contributory pension or superannuation
schemes or funds for the benefit of + and to make or givé or bProcure the
making or giving of loans, donations, gratuities, pensions, allowancas
or emoluments (whether in monay or money‘s worth} to, or to trustees on
bahalf of, any persons who are or were at uny tirs in the employment orx
service of the Ccompany, or of any company which .8 a subsidiary or a
holding company of the Company or is alliuzd to or assocciated with the
Company or with any such subsidiary company, or who are or Wera at any
time directors or officevs of the Company oxr of any. such other sompany
as aforesaid, or any perscns in whose welfare the Company or any such
other company as aforesaid is or has been at any time ;ﬁ;i.nterest-ad, and
the wives, husbands, uldows, widowars, families and dependants of any
such persons, and to establish and subsidise oy subacribe to any
institutions, asgocistions, clubs or funds calculated te 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 auch persons as
aforesald, and to make payments for or towards pelicies of asgurance on
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{r)

(s)

(t)
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V)

(w)

(%}
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the lives or healh of any such per,r;}ons ag aforesaid and policies of
insurance for the benefit of or in itp,gpect of any such persons as
aforesaid (including.insurance against their negligence or breach of
duty to the c::mpe.ny')/ and to pay, subscribe or guarantee money to or for
charitable or banevolenL objects or for any exhibition or for any
public, pola.t:.ca‘l, general or useful object, and to do any of the
matters afcresa:d eitherx alone or in conjunction with any such other
company as afostald

To en‘Eer inta any joint venturae, partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests or co-operation
vith any person, firm or company to acquire and hold, sell, deal with or
dispoae of shares, atock or securities of any company, and to subsidise
or otherwise assist any person, firm or company;

To establish or promote or concur in establishing or promoting any other
company and to guarantes the payment of the dividends, intereat or
capital of any shares, stock or other securities issued by or any other
obligations of any such company;

To sell, improve, manage, develop, turn %o account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or owver and in any other manner deal with or dispose
of the undertaking and all or any of the property and assets for the
time being of the Company or of any trust, scheme or estate in which the
Company holds any office or mituation including without limitation any
such dealing or disposal on terms that are wholly or partly gratuitous
or of a non~commercial nature for such consideration as may be deemead
fit;

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
80 that no distribution amounting te a reduction of capital be made
except with such sanction for\'j the time being as may be required by law;

To adopt such means of making known the businesses or any of them or the
services or any of them of the Company or the businesses or products of
any other person, firm or company as may seem expedient and, in
particular, by advertising in the press, by clrculars, by purchase and
exhibition of works of art or interest, by publication in books or
periocdicals, and by granting prizes, rewards and donations, and by
carrying on and conducting prize and competition schemes or any scheme
or arrangement of any kind, either alone or in cenjunction with any
cther person, firm or company, whereby the said businesses or any of
them may be promoted or developed, or whexreby the said products may be
more extensively advertiped and made known;

To enter into &ny arrangement with any government or authority, supreme,
municipal, local or otherwise, of any country, and to obtain from any
such government or authority all legislation, orders, rights,
concesaions and privileges that may seem requisite;

To borrow or ralse or secure the payment of money for the purposes of or
in connection with any of the Company’s offices or situations, duties,
business or businesses;
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{¥) To mortgage and charge the undertaking and all or any of the real and
perscnal property and assets (present or future) and all or any of the
vncalled capital for the time being of the Company, and te issue in cash
at par or at a premium or discount, or for any other consideration and
with any righta, pewers and privileges as may be thought fit,
debentures, mortgage debentures or debenture stock or other aimilar
securities, payable to bearer or-otherwise, and either permanent or

. redeemable or repayable, and collaterally or further to secure any
sccurities of the Company by a trust deed or other assurance;

(z) To draw,"m'aké, accept, endorse, negotiate, discount and execute.
promissory notes, bills of exchange and other negotiable instruments;

{aa) To pay or otherwise give consideration for any property or rights
acquired by the Company in any manner whatsoever and in particular {but
without limdtation) in cash or fully ox partly paid-up shares, with or
without preferred or deferred or quaranteed righta in respect of
dividend or repayment of capital 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 may seem expedient;

(bb) To accept paymeuth of other consideration for any property or rights sold
or otherwise disposed of or dealt with by the Company in any manner
whatscever and in particular but without limitatioen in cash, whether by
instalments or otherwise, or in fully or partly paild-up shares of any
company ©or corporation, with or without deferred or preferred or
guaranteed rights in respect of dividend or repayment of capital or
otherwise, or in dehentures or mortgage debsntures or debenture atock,
mortgages or other securities of any company or corperation, or partly
in one mode and partly in another and generally on such terms as pay
seem expedient, and to hold, dispose’of or otherwise deal w:.th any
shares, stock or securities so acquired;

{(cc) To amalgamate with any other company, whether by sale or purchase (for
fully or partly paid-up shares or othexrwise) of the undertaking, subject
to the liabilities of this or any othex such company as aforesaid, with
or without winding-up or by sale or purchase {(for fully or partly
paid~-up shares or othexwise ) of all or a controlling interest in the
shares or stock of this or any other such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
cother manner;

{(ddy To pay out of the funds of the Company all expenses which the company
may lawfully pay in respect of or incidental to the formation,
registration and advertising of ox raising money for the Company and the
issue of its capital, including brokerage and commissions for obtaining
applications for or taking, placing or under-writing sharas, debentures
or debenture stock, and to apply at the cost of the Company to
Parliament for any extension of the Company's objects and powers;

(ee) %Yo do all or any of the above things in any part of the world, and
either as principals, agents, tristees, contractors or otherwisse, and
either alone or in conjuncticn with others, and either by or through
agents, sub~gontractors, trustees or otherwise; and

3538a
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{££) To do all such things asg may appear in ‘the opinion of the company
incidental or conducive to the attainment of the above cbjects or any of

thEm. R Il

'

The objects specified in each of the paragraphs of this clause
shall not, except where the context expressly’ so reguires, be in any way
limited or restricted by the terms: of any other ‘paragraph and shall be
construed as separate, distinct and independent objects capable of being
performed and carried out separately, distinectly and independently of each
other. nNone of such paragraphs or the object or objects therein.specified or
the powers thereby conferred shall be deemed subsidiary or ancillary to the

r paxrsgraph, but the company shall have
full power to exercise all or any of the powers and to achieve or to endeavour
to achisve all or any of tha objects conferred by and provided in any ona or

more of the said paragraphs.

4. The liability of the Members is limited.

" s, The share capital of the Company is £1, 000 dividegd ihto 1,000
ordinary shares of £l each. .

1 .
u
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nsemmx{ﬁns OF THE COMPANY
1.

The articles comprise these Articles and, save insofar as it is
modified by these Articles, Table A (which expreasion means that Table as
prascribed by regulations made pursuant to the Companies Act 1985 (“the Act")
as amended by the Companies Act 1989 and in force on the date of the adoption
of these Articles.

2.

Regulations 8, 24, 53, 54, 60-562 {inclusive), 65-69 (inclusiva),
73-80 (inecluasive), 87, 100 and 118 in Table A do not apply to the Company.

SHARE CAFPITAL
3.

The share capital of the Company at the date of the adoption of
these Articles ip £100 divided into 100 shares of £l each.
4. {1

subject to paragraph (4) of this Article the directors
shall not without the authority of the company allot any of the shares in the
capital of the company.

(2) where authority has been given to the directors as
referred to in paragraph (1) of this Article to allot shares, the directors

may, subject to the terms of such authority and subject to any terms on which

any shares are created or ispsued, allot such shares to such persons {including
any directors) at such times and generally on such conditions as they think
proper provided that no shares shall ba issued at a discount contrary to the
Act.,

(3)

In the foregoing paragraphs of this Article references to
allotment of shares shall include refersnces to the grant of any right to
subseribe for, or to convert any security into, shares.

{8 Where authority has been given to the directors as
referred to in this Article to graui a right to subscribe for, or to convert

any security into, shares the directors may without furthexr authority allot
such sharea as may reguire to be allotted pursuant to the exercise of such
right.

3538a
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. {5) Section 89{1l) of the Act is hereby excluded.

VARTATION OF RIGHIS

5. The rights attached to any existing shares shall not (unless
otherwise expressly provided by the terms of issue of such shares} be deemed
to be varied by the creation or issue of further shares ranking pari passu =
therewith or subsequent thereto.

] SHARE CERTIFICATES

6. In Regulation 6 in Table A there shall be inserted after the word
“seal™ the following words, namely: “"or the official seal of the Company*.

LIEN

7. The Company shall have a first and paramount lien on all the
shares registered in the name of any member (whether solely or jointly with
others) for all moneys due to the Company from bhim or his estate, whether
solely or jointly with any other person (whether a member or not) and whether
such moneys are presently payable or not. The company‘s lien on a share shall
extend to all dividends or other moneys payable thereon or in respect
thereof. The directors may at any time resolve that any shate shall be
exempt, wholly or partly, from the provisions of this Article.

CALLS ON_SHARES . .

8. ‘The directors may accept from any member the whole or any part of
the amount remaining unpaid on any share held by him notwithstanding that no
part of that améunt has been called up.

ERANSFER OF SHARES

9. The directors may, in their absolute discretion and without
assigning any reason therefor, refuse to register the transfer of a share
whether or not it is fully paid q

JTRANSHISSIOR OF SHRRES

Jo. There shall be inserted at the end of Regulation®31 in Table A
the following provise, namely: “provided always that ths directors may at any
time give notice requiring any such person to elect either to bacome or to
have another person registered as the holder of the share and if the
requirements of the notice are not complied with within ninety days the
directors may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the reguirements of the notice
have been complied with.*

PROCFEDINGS AT GENERAL MEETINGS

11, In paragraph (b) of Regulation 38 in Table A there shall be
ineserted after the words: *giving that right», the following words, namoly:
- m(or such lesser percentage as may be permitted by the Act and agreed by the
membaera)”.
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12, In Regulation 41 in Table A there shall be inserted after the o
words “the directors may determipe” the following words, namely: "and if at
the adjourned meeting such a quorum is not present within half an hour from
the time appointed for thé meeting, one membex present in person or by proxy
or (being a ecorporation) by its duly authorised representative shall be a
quorum* . '

13. A poll may be demanded by any member present in person or by
proxy or (being a corporation) by its duly authorised representative.
Regulation 46 in Table A shall be construed ac{;'\ordingly.

VOTES OF MEMBERS

f

14. A resolution in writing of all the members who would have been
entitled to vote upon it if it had been proposed at a general meoeting at which
they were present shall be as valid and effectual asg if it had been passed at
& general meeting duly convened and held either: '

(a)  if it consists of an instrument executed by or on behalf of each such
member; or

(b} if it dénaists ofmaeveral instrumenta ia the like form each either:
(1) executed by or on behalf- of one or more of such members;

orn

tii) sent by or on behalf of one o'x_: more of such members by telex or
facsimile transmission and doposited or received at the
regiatered_office of the Company or received by the secretary.

, 15, Subject to any rights or restrictions as to voting attached to
any shares by the terms on which they were issued or by or in accordance with
the articles or otherwise, on a show of hands every member who {being an
individual) is present in persen or (being a corporation) is present by its
duly authorised representative not being himself a member entitled to vote R
shall have one vote, and on a poll every member who is present in person or by
Proxy or (being a corporation) is present by its duly authorised
representative shall have one vote for every share of which he is the holdex.

-,

16. The instrument appointing a proxy shall be in writing in any
usual or common form and shall (except in the cane of an appointment by telex
or facsimile copy of an appointment otherwise complying with the requirements
. of this Article) be executed by the appointor or his attorney duly authorised
in writing or in such other form as the directors may approve. A proxy need
not be a member of the Company.

i7. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is executed, or a notarially certified
copy of such power or authority, shall be deposited or received at the office
(or at such other place in the United Kingdom as is spacified for that purpose
in any instrument or proxy sent by the Company in relation to the meating) not
less than forty-eight hours before the time for holding the neeting or
adjourned meeting at which the pexrson named in the dinstrument proposes to
vote, or handed to the chairman of the meeting or adjourned meeting, and, in
default, the instrument of proxy shall be invalid.

3538a
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ALTERNATE DIREGTORS

18. (1) A director may by written notice signed by him (except in
the case of an appointment by telex or a facsimile txansmission of an -
appointment otherwise complying with the requirements of thia Article) and
deposited or received at the office or received by the secretary or 4n such
other manner as the directors may approve appoint another director or any
other person to be and act as his alternate director.

. {2) Every alternate director shall (subject to his giving to
the company an address within the tnited Kingdom at which notices may be given
to him)} be entitled to notice of meetings of the directors or of committees of
directors, and to attefiid and vote ag a director at any such meeting at which
the director appointing him is entitled to attend and vote but is not
parsonally present and generally at such meeting to exercise all the powers,
rights, duties and authorities of the director appeointing him, Every
alternate director shall alse be entitled, in the absence from the United
Kingdom of the director appointing him, to sign or, in the case of a telax or
facsimile transmission, send on his behalf a resolution in writing of tha
directors pursuant to Article 27. '

{3) " an alternate director shall be neither an officer of the

Company nor entitled to any remuneration from the Cempany for acting as an
alternate director,

. 1) A director may by written notice signed by him or sent by
him by telex or a facsimile transmission and deposited or recaived at the
cffice or received by the secretary or in such other manner as the directors
may approve at any time revoke the appointment of an alternate director
appointed by him,

{5) If a director shall cease to hold the office of director
for any reason, the appointment of his alternate director shall thereupon
automatically cease,

DELEGATION OF DIRECTORS' POWERS

19, The following words shall be added at the end of the first
sentence of Regulation 72 in Table a, namely: “and may also appoint to any
such committee peracns who are not directors provided that th® chairman and a
majority of such committee shall be directora®.

RETIREMENT, APPOINTHENT AND REMOVAL OF DIRECTORS

20, ‘1) Bare¢lays Bank PLC shall have power from time teo time and
at any time to appoint any person or persons as & director or directors and to
remove from office any director howscevexr appointed. Any such appointment or
removal shall be effected by an instrument which shall be in writing and shall
(except in the case of an appointnent or removal by telex or a faesimile copy
of an appointment or removal otherwine complying with the reguirements of this
Article) be executed by Barclays Bank rLC making the same or by the duly
authorised attorney of Barclays Bank PIC or in such other manner as the
directors may approve, and shall take effect upon such appointment or removal
being deposited or received at the office or otherwise communicated to the
Company at the office or being handed or otherwise communicated to the
chairman of a meeting of the directors a% which a quorum is present,
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N (2) Without prejﬁdice to paragraph (1) of this Article the
Company may by ordinary resolution appoint any person to be a director either
to fill a vacancy or as an additional directox.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

2l..  In Regulation 81 in Table a:

(a) ' there shall be inserted after the word "company" in paragraph (d)} the
following words, namely: ", provided that such action shall be without
prejudice to tho terms of and to any rights of the Company under any
contract between the director and the Ccompany*; and

(b) par&graph {e) shall be deleted.

na

REMUNERATION OF DIRECTORS

22. The following sentence shall be added at the end of Regulation 82
in Table A, namely: “Any director who sexrves on any committee, or who devotas
special attention to the business of the Company, or who otherwise performs
services which in the opinion of the directors are in addition to or ocutside
the scope of the ordinary duties of & director {which services shall include,
without limitation, visiting or residing abroad in connection with the
Company‘’s affairs), may be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the directors may determine*.

DIRECTORS ¢ APPOINTMENTS AND INTERESTS

23. In Regulation 84 in Table A there shall be substituted for the
words “"shall not be subject to retirement by rotation” the following worde,
namely: “shall be subject to the same provisions as to resignation and
removal as other directors of the company™.

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

24. The directors may:

(a) establish and maintain, or procure the establishment and maintenance of,
any share option or share incentive ox profit sharing schemes or trusts
or any non-contributoxry or contributory pension or superannuation
schemes or funds for the benefit of, and may make or give or procure the
making or giving of loans, denations, gratuities, pensions, allowances
or emoluments (whather in money or money's worth) to, or to trustaes on
behalf of, any persons who are or were at any time in the employment or
sexrvice of the Company, or of any company which is a subsidiary of the
Company, or is allied to or associate” with the Company or with any such
subsidiary, or who are or were at any time directors or officers of the
Company or of any such other company as aforesaid, and to the wives,
husbands, widows, widowers, families and dependants of any such persons;

{b) establish and subsidise or subscribe to any institutions, associations,
ciubs or funds calculated to be for the benefit of, or to advance the

interests and wall-being of the Company, or of any such other company as
aforesaid, or of any much persens as aforesaid;
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= ¥, S {c) make payments for ox towaxds policies of assurance on the lives of any
such persons and policies of insurance for the benefit of oy in respect
‘ of any such persons (including insurance against their negligence or
breach of duty to the Company) as aforesaid;
Bl !
{d) pay, subscribe or guarantee money to or for any charitable or benevolent
objects, or for any exhibition, or for any political, public, general or

useful object; and

(e) do any of the above things either alone or in conjunction with any such
other company as aforesaid. '

Subject alwys, if the Act shall so reguire, to particulars with
respact to the proposed payment heing disclosed to the members of the Company
and to ‘the payment being approved by the Company, any director shall be
entitled to participate in and retainu for his own benefit any such loan,
donation, gratuity, pension, allowance or emolument.

PROCEEDINGS OF DIRECTORS

25, In Regulation 88 in Table A there shall be substituted for the
third sentence the following sentences, namely: *gvery director shall be given
not less than 48 hours' notice of every meeting of the directors, such notice
to be ment to such address as is notified by him tc the Company for this
purpose or otherwise communicated to him personally. Any director may by
notice to the Company either before or after the meeting waive his right teo
receive notice of the meeting and any director who either:

{a) is present‘f,at the commencemnent of a mesting whethexr pérsonally or by his
alternate director; or

(b) does not, within 7 days following its coming to his attention that a
meating has taken place without prior notice of such meeting bhaving been
given te him pursuent to this Regulation, notify the company that he
desires the proceedings at such meeting to be regarded as a nullity,

shall be deemed thereaftsr to have waived his right to receive notice of such
meeting pursuant to this Regulaticn".

26. The following sentence shall be substituted for the final
sentence of Regulatiocn 83 in Table A, namely: "For the purpose of determining
K whether a quorum exists for the transaction of the business of the board of
directors: N

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

{b) in the case of a meeting of the board of directors, in addition %o the
directors present at the meeting, any director in telephonic
communication with auch meeting shall be counted in the guorum and
entitled to vote; and

(¢)  any person attending a meeting of the board of directors, or in
- telephonjc communication with such a meeting, who iz both a director and

'
~
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acting as an alternate director for one or more of the directors shall,
for the purposes of the guorum, be counted as one for each such person
for whom he is acting as an altarnate director and, if applicable, shall
be counted as a director, but not less than two individuals shall

constitute a quorum“. i ) “ A

‘ 27. ‘A resolution in writing of all the directors or all the members
of a committee of directors shall be as effectual as if it had been passed at
a meeting of directors, or (as the case may be) a committee of directors duly
convened and held either:

() if it consists of an instrument executed by or on behalf of each such
director or committee member; or

{b) if it consists of several instruments in the like form each either:

(i) exaecuted by cir on behalf of one or more of such directors or
committee members: or

i) sent by or on behalf of one or more of such directors or
committee members by telex or facsimile transmission or deposited or received
at the office or received by the secretary.

28. Subject to any requisite declaration of interest in accordance
with the provisions of the act and {if applicable) Regulation B85 in Table A
having been made by him a director may vote as a director in regard to any
transaction or arrangement in which he is interested ¢ OX upon any matter
arising therefrom and Regulation 94 in Table A shall be construed subject to
this provision.

29. In Regulation 97 in Table Aa:

{(a} there shall be inserted after the words "the appointment” the following
words, namely: “or the temms of appointment*; and

(b the following words shall be deleted, namely: “and be counted in the
quorum® and there shall be inserted after the words *his own .
‘appointment® the following werds, namely: “and shall be counted in the
quorum in respect of each resolution including that concerning his cwn
appointment, and Regulation 95 shall ba construed subject to this
provision®. ‘

“

MINUTES

r
.

30. Ths direqtorﬁ alﬁ{ifl EE‘(usa minutes to be made in books kept for
wt ‘ PR R

\

- the purpose: 5 o
: T

/ - :
(a) of all appointments of officters and alternate directors made by the
' directors; uand ' ‘ ;

(b} of all procsedings at meetings of the Company, of the holders of any
class of shares in the company, of the directors, and of committees of
directors, including the names of the persons present at each such
meeting. :

3538a
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“The company need not 'hava a seal but if the company <oes have a seal,
the seal shall only be used by the authoxity of the directors or of a
committee of directors authorised by the directorsw,

first sentence the following sentence, namely:
. . ' ul

x
- a3, The Company is authorised pursuant to section 39 of the Act for
80 long as its objects require ox, comprise the transaction of business in

foreign countries to have an official seal for use in any territory, district,
or place elsewhere than in the United Kingdom.

NOTICES §
33. In Regulation 112 in Table A:
(a) the final sentence shall be doleted; and

(k) . the following words shall be inserted at the end of the first sentence,
namely:

"or by sending it by telex or facsimile transmission to such telex ox
facsimile number as ths member shall have given to the company for the
purpose®. A

34. In Regulation 115 in Table A, there shall be inserted:

(a) - after the words: "pre-psid and posted", the following words, namely:
"or that a notice was properly sent by telex or facsimile
transmission:*; and

i
‘4

'(b] after the woxds: *“pre-paid znd posted», the following werds, namely:

"or after the time at vhich it was sent by telex or facsimile
transmission”, .
° 7

i *+ . ./ INDEMNITY

3s8. subjgcﬁ' to the provisions of the Act, every director, other
officer or auditnr of the Company or person acting as an alternate directoer
ghall be entitled to be indemnified out of the assets of the Company against
all costa, chaxges, exponvec, losses or liabilities which he Jmay suatsin or
incur in or abeut the execution of his duties to tha Company or otherwise in

relation thereto. i/

3538n
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THIS RESOLUTION IS FILED BY WAY OF AMENDMENT TO THE PREVIOUS
, WRITTEN RESOLUTION ANENDING TRHE MEMORANDUM AND ARTICLES PURSUANT
r TO CLAUSE 53 OF EVEN DATE.
THE COMPANIES ACTS 1985 10 1999

Company Number 2853757

SPECIAL RESOLUTION OF

CASHBONUS <oniany Ulwited

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant 1o Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), or
pursuant to any applicable rule of faw, 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 18 resoived:

1. That the Memorandum of Association of the Company with respect (o its
objects be and the same is hereby altered in accordance with the printed
document attached tothis Resolution (and for the purposes of identification
marked with an “M")

2. That the Regulations set forth in the printed document attached to this
Resolution (and for the purposes of identification marked with an “A™) be
and the same are hercby approved and adopted as the Articles of Association
of the Company in substilution for and to the exclusion of all the existing

Articles,
Dated this 28th dayof October 199 3
y o
e
- TR Uiy e

W%ﬁ&u@%’
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(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES PAN
OWFANZS
O pRso 6’\

“7DEC 1993

MENORANDUM OF ASSOCIATION
oF . /
Hone
) " i

CASHBONUS COMPANY LIMITED

1. The name of the Company is “"CASHBONUS COMPANY LIMITED".

2, The registered office of the Company will be situate in England

and wWales.

{a)

{b)

(c)

{dy

3538a

3. The objects for which the Company is established are:

To act as a trust company or corporate trustee and to undertake and
carry on or hold any office or dutias including those of trustee,
executor, administrator, guardian, receiver, committee, attorney,
treasurer, manager, secratary, agent, registrar, nominee or other office
or situation of trust or confidence of or for any person, company,
corporation, association, scheme (or plan), unit Lrust, pension or other
trust fund, government, state, local authority or other body politic or
corporate, will, settlement [whether gratuitously or othaerwise) or for
any person lacking legal capacity;

To undertake and execute trusts of any kind the undertaking whereof may
geem desirable including krusts constituting pension or superannuation
schemes (or plans) approved or unapproved by the Inland Revenue, life
assurance, or permanent health insurance schemes, profit sharing schemes
(or plans), employees’ or directers’ benefit Bchemes or employses' or
directors’ share schemes {whether gratuitously or otheqwise) and to
exercise every trust, power or discretion lawfully exercisable by the
holder of any office or situation referred to ip Clause 3(a) above and
to transact all kinds of trust and agency business;

To commence, defend or be a party te any legal, industrial or other
proceedings and particularly (but without limitation) those arising in
connection with any duty, office or situation undertaken, carried on or
held by the Company;

Te hold, administer, gell, realise, invest, deposit, let on hire, loan,
mortgage, dispcue of, purchase, take on lease or in exchange, hire or
otherwise acquire or othurwise deal in any way with any assets,
including moneys, investments, securities and any property (both real
and personal) comprised inh any trust, scheme or estate in whieh the
Company holds any office or sitnation referred to in Clause 3(a) abovae:

v

A
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(e)

(£)

(g9)

(h)

(1)

(3}

(k)

(1)

3538a

To hold as nominee, or on behalf of any other person, firm or company
any shares, stock, debentures, bonds or other securities and to exercise
voting or other rights in connection with any kind of securities
including stocks, shares, debentures, bonds or options;

To enter into recognisances and bonds, and to issue and debosit any
securities which the company has power to issue by way of .ortgage to
gsecure any sum less than the nominal amount of such securities, and also
by way of security for the due execution and performance (whether by the
Company or any duly authorised representative or officer of the Company,
or by any other company or any other person) of any of the duties,
contracts, agreements or obligations of the Company or of its customers
or other persons or corporations having dealinga with the Company or in
whose busincsses or undertakinga the Company is interested, whether
directly or indirectly;

To effect and obtain insurances of every description, and generally to
transact and carry on guarantee, fidelity, indemnity or insurance
business of all kinds:

To transact or carry on, manage, devalop, sell, realise, dispose of or
otherwise deal in any way with any assets comprised in any trust, scheme
or estate in which the company holds any office or situation, including
in relation to the investment of money the purchase and rale of property
and the collection and recaipt of money;

To undertake or take part in the management, supervision or control of
any business operations or undertaking of any company, f£irm or person,
and to appoint and remunerate any directors, secretary or secretaries,
accountants or other employees, experts or agents, and to act as
directors, secretaries, registrars or managing agents or other officer,
and to accept any office of trust or confidence in such business
operation or undertaking, and to perform and discharge the duties and
obligations of and incident teo any such office including (but without
limitation to the above) buying, selling, hiring, manufacturing,
repairing, letting on hire, altering, improwving, treating and dealing in
any apparatus, machines, materials and articles of any kind which are
capable of being used for the purposes of the above mentioned businesses
or any of them or likely to be used by the customers of any such
businesses;

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactione of any person,
firm or company which is c¢aleulated to benefit this Company or to
advance its interests, or which comprises any property suitable for any
purpose of the Company;

To carry on any other business orx activity, whether manufacturing,
investing or otherwise, which may seem to the Company capable of being
conveniently carried on as or as part of or in connection with the above
mentioned businesses of the company or any of them, or calculated,
directly or indirsctly, to further or facilitate the objects of the
Company;

To invest and deal with moneys in or upon investments, or sacurities of
any nature (whether as principal or agent) and generally to acquire,




(m)

{n)

(o)

(P)

(q)
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nold, deal in and otherwise dispose of investments, or other securities
and any options or rights connected therxeto, any foreign curxency and
any type of financial futures;

To purchase, take on lease or in exchange, hira or otherwise acquire,
hold, deal in and otherwise dispose of all or any estate or interest in
or over any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade and any real or perscnal property
{(whether tangible or intangible) of any kind necessary or convenient for
the purpose of or in connection with the Company’s business oxr
businesses or any branch or department thereof;

To raeceive money, securities or property on deposlt or loan or for safe
custody f£rom any person, f£irm or company upon such terme as the Company
may approve, and to guarantee the obligations and contracts of any
perscn, firm or company;

To make advances to any person, firm or company with or without security
and upon such terms as may seem expedient;

To guarantee, support or secure, whether by direct cbligation or
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalled
capital of the Company or by issuing any security of the Company by way
of mortgage, or by any one or mora of all of such metheds or by any
other method, whether or not the Company receives any advantage
therefor, the performance of any cbligations or commitments and the
repayment or payment of the principal amounts of, or the premiums,
interest and dividends on any securities of any person, firm or company,
inecluding (without prejudice to the generality of the foregeoing) any
company which is for the time being a subsidiary company or holding
company of the Company or is a subsidlary of such a holding company oxr
which is otherwise directly or indirectly associated with the company in
business or through shareholdings;

To establish and maintain or procure the establishment and maintenance
of any share option or share incentive or profit sharing achemes or
trusts or any non-contributory or contributory pension or superannuation
schemes or funds for the benefit of, and to make or give or procure ths
making or giving of loans, donations, gratuities, pensions, allowances
or emoluments (whether in money or money’'s worth) to, or to trustees on
behalf of, any persons who are or were at any time in the employment ox
gervice of the company, or of any company which is a subsidiary or a
holding company of the Company or is allied to or associated with the
Company or with any such subsidiary company, or who are or were at any
time directors or officers of the company or of any such other company
as aforesaid, or any persons in whose welfare the Company or any such
other company as aforesald ia or has been at any time interested, and
the wives, husbands, widows, widowers, families and dependants of any
such persons, and to establish and subaidise or subscribe to any
institutiors, associations, clubs or funds calculated to be for the
benefit of or to advance the intereats and well-being of the Company or
of any such other company as aforesasid, or of any such persons as
aforesald, and to make payments for or towards policies of assurance on




(r)

(8)

(t)

(u)

(v}

(w)

(%)
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the lives or health of any such persons as aforesaid and policies of
insurance for the benefit of or in respect of any such persons as
aforesaid (including insurance against their negligence or breach of
duty to the Company) and to pay, subscribe or guarantee money to or for
charitable or benevolent objects or for any exhibition or for any
public, political, general or useful object, and to do any of the
matters aforesaid, either alone or in conjunction with any such other
company as aforesaid:

To enter into any joint venture, partnership or joint-purse arrangement
or arrangement for sharing profits, unicn of interests or co-operation
with any person, firm or company to acguire and hold, sell, deal with or
dispose of shares, stock or securities of any company, and to subsidise
or otherwise aasist any pexrson, firm or company;

To establish or promote or concur in establishing or promoting any other
company and to guarantee the payment of the dividends, interest or
capital of any shares, stock or other securities issued by or any other
obligations of any such company;

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 with or dispose
of the undertaking and all or any of the property and assets for the
time being of the Company or of any trust, scheme or estate in which the
company holds any office ox situation including without limitation any
such dealing or disposal on terms that are wholly or partly gratuitous
or of a non-commercial nature for such consideration as may be deemed
fit;

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 smounting to a reduction of capital be made
except with such sanction for the time being as may be required by law;

To adopt such means of making known the businesses or any of them or the
services or any of them of the Company or the businesses or products of
any other perscon, firm or company as may seem expadient and, in
particular, by advertising in the presa, by circulars, by purchase and
exhibition of works of art or interest, by publication in books or
periodicals, and by granting prizes, rewards and donations, and by
carrying on and conducting prize and competition schemes or any scheme
or arrangement of any kind, either alone or in conjunction with any
other person, firm or company, whereby the said businesses or any of
them may be promoted ox developed, or whereby the said products may be
more extensively advertised and made known;

To enter into any arrangement with any goverxnment or authority, supreme,
municipal, local or otherwise, of any country, and to obtain from any
such government or authority all legislation, orders, rights,
concessions and privileges that may seem requisite;

To borrow or raise ox secure the payment of money for the purposes of or
in connection with any of the Company’s offices or situations, duties,
business or businesses;



(¥}

(2)

{aa)

{bb}

(ec)

(dd)

(ee}
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To mortgage and charge the undertaking and all or any of the real and
personal property and assets (present oxr future) and all or any of the
uncalled capital for the time being of the company, and to issue in cash
at par or at a premium or discount, or for any other consideration and
with any rights, powers and privileges as may be thought fit,
debentures, morigage debentures or debenture stock oxr other similar
securities, payable to bearer or otherwise, and either permanent or
redeemable or repajable, and collaterally or further to sacure any
securities of the Company by a trust deed or other assurance;

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

To pay or otherwise give consideration for any property or rights
acquired by the Company in any manner whatsoever and in particular (but
without limitation} in cash or fully or partly paid-up shares, with or
without preferred or deferred or guaranteed rights in respect of
dividend or repayment of capital 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 may seem expedient;

To accept payment or other consideration for any property or rights sold
or otherwise disposed of or dealt with by the Company in any manner
whatsoever and in particular but without limitation in cash, whether by
instalmente or otharwlse, or in fully or partly paid-up shares of any
company or corporation, with or without deferred oxr preferred or
guaranteed rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or parxtly
in one mode and partly in another and generally on such terms as may
seem expedient, and to hold, dispose of or otherwise deal with any
shares, stock or securities sc acquired;

To amalgamate with any other company, whether by sale or purchase (for
fully or partly paid-~up shares or otherwise) of the undertaking, subject
to the liabilities of this or any other such company as aforesaid, with
or without winding-up or by sale or purchazse (for fully or partly
paid-up shares or otherwise ) of all or a controlling interest in the
shares or stock of this or any other such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner;

To pay out of the funds of the Company all expenses which the Company
may lawfully pay in respect of or incidental to the formation,
registration and advertising of or raising money for the Company and the
issua of its capital, including brokerage and commissions for obtaining
applicr.:.ons for or taking, placing or under-writing shares, debentures
or debenture stock, and to apply at the cost of the Company to
pParliament for any extension of the Company’s objects and powexrs;

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
aither alone or in conjunction with others, and either by or through
agents, sub~-contractoxs, trustees or otherwise; and




(££) To do all such things as may appear in the opinion of the Company
incidental or conducive to the attainment of the above objects or any of
them.

The objects specified in sach of the paragraphs of this Clause
shall not, aexcept where the context expressly so requires, be in any way
limited or restricted by the terms of any other paragraph and shall be
construed as separate, distinct and independent objects capable of being
performed and carried out separately, distinetly and independently of each
other. None of such paragraphs or the object or objects therein specified or
the powers thereby conferred shall be deemed subsidiary or ancillary to the
objects or powers mentioned in any other paragraph, but the Company shall hava
full power to exercise all or any of the powers and to achieve or to endeavour
to achieve all or any of the objects conferred by and provided in any - ne or
more of the said paragraphs,

4. The liability of the Members is limited.

5. The share capital of the Company is £1,000 divided into 1,000
ordinary shares of €1 each.

35382
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

CF

CASHBONUS COMPANY LIMITED

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and, save insofar as it is
modified by these Articles, Table a (whith expressinn means that Table as
prescribed by regulations made pursuant to the Companies Act 1985 ("the Act")
as amended by the Companies AcL 1989 and in forece on the date of the adoption
of these Articles.

2. Regulations 8, 24, 53, 54, 60-62 {inclusivey), 65-69 (inclusive),
73-8C (inclusive), 87, 100 and 118 in Table A do not apply to the company.

SHARE CAPITAL

3. The share capital of the Company at the date of the adogfion of
these Articles is £1,000 divided into 1,000 shares of £1 each.

4. (1) Subject to paragraph (4) of this Article the directors
shall not without the authority of the Company allot any of the shares in the
capital of the Company.

(2} Where authoxrity has been given to the directors as
referred to in paragraph (1) of this Article to allot shares, the directors
may, subject to the terms of such authority and subject to any terms on which
any shares are created or issued, allot such shares to such persons (including
any directors) at such timea and genexally on such conditions as they think
proper provided that no shares shall be issued at a discount contrary to the

Act.

{3) In the foregoing paragraphs of this Article references to
allotment ~f shares shall include references to the grant of any right to
subscribe fuvr, or to convert any security into, shares.

(4) Where authority has been given to the directors as
referred to in this Article to grant a right to subacribe for, or to convert
any security into, shares the directors may without further authority allot
such shares as may require to be allotted pursuant to the exercise of such

right.
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{5) Section 89(1) of the Act is hereby excluded.

VARIATION OF RIGHTS

5. The rights attached to any existing shares shall not (unless
otherwise expressly provided by the terms of igsue of such shares) be deemed
to be varied by the creaticn or issue of further shares ranking pari passu
therewith or subsequent therxeto,

SHARE CERTIFICATES

6. In Regulation 6 in Table A there shall be inserted after the word
"saal® the following words, namely: "or the official seal of the Company".

LIEN

7. The Company shall have a first and paramount lien on all the
shares registered in the name of any member (whether solely or jointly with
others) for all moneys due to the Company from him or his estate, whethex
golely or jointly with any other person (whether a member or not) and whether
such moneys are presently payable or not. The Company'’'s lien on a share shall
oxtend to all dividends or other moneys payable thereon or in respect
thereof. The directors may at any time resolve that any share shall be
exempt, wholly or partly, from the provisions of this Article.

CALLS ON SHARES

8. The directors may accept from any member the whole or any part of
the amount remaining unpaid on any share held by him notwithstanding that no
part of that amount has been called up.

TRANSFER OF SHARES

9. The directors may, in their absolute discretion and without
assigning any reason therefor, refuse to register the transfer of a share
whether or not it is fully paid

TRANSMISSION OF SHARES

10. Thare shall be inserted at the end of Regulation 21 in Table A
the following proviso, namely: "provided always that the directors may at any
time give notice requiring any such person to elect either te become or to
have another person registexed as the holder of the share and if the
requirements of the notice are not complied with within ninety days the
directors may thereaftar withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the requirements of the notice
have been complied with."

PROCEEDINGS AT GENERAL MEETINGS

11, ¥n paragraph {(b) of Regulation 38 in Table A there shall be
inserted after the words; "giving that right", the following worda, namely:
»(or such lesser percentage as may be permitted by the Act and agreed by the
members}".
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12, Tn Regulation 41 in Table A there shall be inserted after the
words "the directors may determine" the following words, namely: "and if at
the adjourned meeting such a quorum is not present within half an hour from
the time appointed for the meetinyg, one member present in person or by proxy
or (being a corporation) by ites duly anthorised representative shall be a
quorum”.

13, A poll may be demanded by any member present in person or by
proxy or (being a corporation) by its duly authorised representative.
Regulation 46 in Table A shall be conatrued accordingly.

VOTES OF MEUBERS

14, A resolution in wricing of all the members who would have been
entitled to vote upon it if it had been proposed at a general meeting at which
they were present shall be as valid and effectuai as if it had been passed at:
a general meeting duly convened and held either:

{a) if it consists of an instrument executed by or on behalf of each such
member; or

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

(iiy sent by or on behalf of one or more of such members by telex or
facsimile transmission and deposited or received at the
registered of fice of the company or received Ly the secretary.

15, subject to any rights or restrictions as to voting attached to
any shares by the terms on which they were issued or by or in accordance with
the articles or otherwiss, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present by its
duly authorised representative not being himself a member entitled to vote,
shall have cne vote, and on a poll every member who is present in person or by
proxy or (being a corporation) is present by its duly authorised
representative shall have one votae for every share of which he is the holder.

16. the instrument appointing a proxy shall be in writing in any
usual or common form and shall (except in the case of an appointment by telex
or facsimile copy of an appointment otherwise complying with the requirements
of this Article) be executed by the appointor or his attorney duly authorised
in writing or in such other form as the directors may approve. A proxy need
not be a member of the company.

17. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is executed, or a notarially certified
copy of such power or authority, shall be deposited or received at the office
(or at such other place in the United Kingdom as is specified for that purpose
in any instrument or proxy sent by the Company in relation to the meeting) not
less than forty~eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or adjourned meeting, and, in
default, the instrument of proxy shall be invalid.
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ALTERNATE DIRECTORS

18. (1) A director may by written notice signed hy him (except in
the case of an appointment by telex or a facsimile transmission of an
appointment otherwise complying with the requirements of this Article} and
deposited or received at the office oxr received by the secretary or in such
other manner as the directors may approve appoint another director or any
other person to be and act as his alternate director,

{2) Every alternate director shall (subject to his giving teo
the company an address within the United Kingdom at which notices may be giwven
to him) be entitled to notice of meetings af the directors or of committees of
directors, and to attend and vote as a director at any such meeting at which
the director appointing him is entitled to attend and vote but is not
personally present and generally at such meeting to exercise all the powers,
rights, duties and authorities of the director appointing him. Every
alternate director shall also he entitled, in the absence from the United
Kingdom of the director appointing him, to sign or, in the case of a telex or
facsimile transmissgion, send on his behalf a resolution in writing of the
directors pursuant to Article 27.

{3) An alternate director shall be neither an officer of the
company nor entitled to any remuneration from the company for acting as an
alternate director.

{(4) A director may by written notice signed by him or sent by
him by telex or a facsimile tranamission and deposited or received at the
office or received by the secretary or in such other manner as the directors
may approve at any time revoke the appointment of an alternate director
appointed by himnm.

{5) If a director shall cease to hold the office of director
for any reason, the appointment of his alternate director shall thereupon
automatically cease.

DELEGATION OF DIRECTORS' POWERS

19, The following words shall be added at the end of the first
sentence of Regulation 72 in Table A, namely: "and may also appoint to any
such committee persons who are not directors provided that the chairman and a
majority ¢f such committee shall be directorsa®.

RETIREMENT , APPOINTMENT AND REMOVAI, OF DIRECTORS

20. (1) Barclays Bank PLC shall have power from time to time and
at any time to appoint any person or persons as a director or directors and to
remove from office any director howscever appointed. Any such appointment or
removal shall be effected by an instrument which shall be in writing and shall
{except in the case of an appointment or removal by telex or a facsimile copy
nf ap appointment or removal otherwise complying with the reguirements of this
Arvicle) be executed by Bareclays Bank PLC making the same or by the duly
authorised attorney of Barclays Bank PLC or in such other manner as the
directore may approve, and shall take effact upon such appointment or removal
being deposited or received at the office or otherwise commanicated to the
company at the office or being handed or otherwise communicated to the
chairman of a meeting of the directors at which a quorum is present,
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(2) Without prejudice to paragraph (1) of this Article the
Company may by ordinary resclution appoint any person to be a director either
to £il) a vacancy or as an additional directes.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

21, In Regulation 81 in Table A:

(a) there shall be inserted after the word "company" in paragraph (d) the
following words, namely: ", provided that such action shall be without
prejudice to the terms of and to any rights of the company under any
contract between the director and the Company"; and

(b) paragraph (e) shall be deleted.

REMUNERATION OF DIRECTORS

22. The following sentence shall be added a% the end of Regulation 82
in Table A, namely: “aAny director who serves on any committee, or vho devotes
gpecial attention to the business of the company, or wheo otherwise performs
services which in the opinion of the directors are in addition to or cutside
the scope of the ordinary duties of a director (wbich services shall include,
without limitation, wvisiting or residing abroad in connection with the
company’'s affairs), may be paid such extra remuneration by way of salary,
percentage of profits or otherwise ar the directors may determine".

DIRECTORS' APPOINTMENTS AND INTERESTS

23. In Reqgulation 84 in Table A there shall be substituted for the
words "shall not be subject to retirement by rotation” the following words,
nemely: “shall be subject to the same provisions as to resignation and
removal as other directors of the Company".

DIRECTORS' AND EMPLOYEES' GRATUITLIES AND PENSIONS

24, The directers may!

{a) establish and maintain, or procure the establishment and maintenance of,
any share option or share incentive or profit sharing schemes oxr trusts
or any non-contributory or contributory pension or superannuation
schemes or funds for the benefit of, and may make or give or precure the
making or giving of loarms, donations, gratuities, pensions, allowances
or emoluments (whether in money or money's worth) te, or to trustees on
behalf of, any pernrons who are or were at any time in the employment or
sarvice of the Company, or of any company which is a subsidiary of the
company, or is allled to or associated with the Company or with any such
subsidiary, or who are or were at any time directors or officers of the
company or of any such other company as aforesaid, and to the wives,
husbands, widows, widowers, families and dependantes of any such persons;

{b) establish and subsidise or subscribe to any institutions, associations,
c¢lubs or funds celculated to be for the benefit of, or to advance the
interestes and well-being of the company, or of any such other company as
aforegaid, or of any such persons as aforesaid;
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({c) make payments for or towards policies of assurance on tha lives of any
such persons and policies of insurance for the benefit of or in respect
of any such persons (jncluding insurance againset their negligence or
breach of duty to the Company) as aforesald:

(d) pay, subscribe or guarantee money to or for any charitable cr benevolent
objects, or for any exhibition, or for any political, public, general or
usaful object; and

{e) do any of the above things either alone or in conjunction with any such
other company as aforesaid.

Subject always, if the Act shall so require, to particulars with
respect to tha proposed payment being disclosed to the members of the Company
and to ‘the payment being approved by the Company, any director shall be
entitled to participate in and retain for his own benefit any such loan,
donation, gratuity, pensiorn, allowance or emclument,

PROCEEDINGS OF DIRECTORS

25. In Regulation BY in Table A there shall be substituted for the
third sentence the following sentences, namely: "every director shall be given
not less than 48 hours’ notice of every meeting of the directors, such notice
to be sent to such address ag is notified by him to the Company for chis
purpose or otherwise communicated to him personally. Any director may by
notice to the Company either before or after the meeting waive his righr _o
receive notice of the meeting and any director who either:

(a) is present at the commencement of a meeting whether personally or by his
alternate director; oy

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

shall be deemed thereafter to have waived his right to receive notice of such
meeting pursuant to this Regulatien”.

26, The following sentence shall be substituted for the final
sentence of Regulation 89 in Table A, namely: “For the purpose of determining
whether a quorum exists for the transaction of the business of the board of
directors:

(a) in the case of the 1 golution of directors who would (if attending a
meeting) comprisad a quorum, who are in telephonic communication with one
another, any such resolution shall be ag valid and effectual as if
paesed at a meeting of the board of directors duly convened and held:

{b) in the case of a meeting of the board of directors, in addition to the
directors present at the meoting, any director in telephiunic
communication with such meeting shall be counted in the guorum and
entitled to vote; and

(e) any person attending a mesting of the board of Jdirectors, or in
telephonic communicstion with such a meeting, whe is both a director and
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acting as an alternate director for one or more of the directeora shall,
for the purposea of the quorum, be counted as one for each such person
for whom he is actiny as an alternate director and, if applicable, shall
be counted as a diractor, but not less than %wo individuals shall
constitute a gquorum”,

27. A resolution in writing of all the directors or all the membera
of a committee of directors shall be as effectual as if it had been passed at
a meeting of directors, or (as the case may be) a committee of directors duly
convened and held either:

(a) if it consists of an instrument executed by or osn behalf of each such
director or committee member; o

{b) if it consists of several instruments in the like form each either:

(i) executed by or on behalf of one or more of such directors or
committee members: or

(ii) sent by or on buhalf of one or more of such directors ox
committee menbers by telex or facsimile transmission or deposited or received
at the office or received by the secretary.

28. subject to any reguisite declaration of interest in accordance
with the provisions of the Act and (if applicable) Regulation 85 in Table A
having been made by him a director may vote as a director in regarxd to any
transaction or arrangement in which he ie interested, or upon any matter
arising therefrom and Regulation Y4 in Table A shall be co.~trued subject to
this provision.

29, In Regulation 97 in Table A:

(a) there shall be inserted after the words "the appoin.cant" the following
words, namely: "or the terms of appointment"; end

(b} the following words shall be deleted, namely: "and be counted in the
guorum” and there shall be inserted after the words “his own
appointment” the following words, namely: "and shall be counted in the
quorum in respect of each resolution including that concerning his own
appointment, and Regulation 85 shall be construed subject to this
proviasion%.

MINUTES

30. The directors shall cause minutes to be made in books kept for
the purpose:

(a) of all appointments of officers and alternate directors made by the
directors; and

(b) of all proceedings at meetings of the Company, of the holdexs of any
class of shares in the Company, of the directors, and of committees of
directors, including the nemes of the persons present at each auch
meoting.
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THE SEAL

31. In Regulation 101 in Table A, there shall be substituted for the
firast eentence the following sentence, namely:

“The company need not have a seal but if the company does have a seal,
the seal shall conly be used by the authority of the directors or of a
committee of directors authorised by the directors*.

32. The Company is authorised pursuant to section 39 of the Act for
8o long as its objects require or comprise the transaction of business in
foreign countries to have an official seal for use in any territory, district,
or place elsewhere than in the United Kingdom.

KOTICES
33. In Regulation 112 in Table A:
{a) the final sentence shall be deleted; and

(b) the following words shall be inserted at the end of the first sentence,
namely:

*“or by sending it by telex or facsimile transmission to such telex or
facsimile number as the member shall have given to the company for the
purpose”.

34. In Regulation 115 in Table A, there shall be inserted:

({a) after the words: Ypre-paid and posted", the following words, namely:
vor that a notice was properly sent by telex or facsimile
transmission:"; and

{b) after the words: "pre-paid and posted”, the following words, namely:
wor aftar the time at which it was sent by telex or facsimile
transmission®”.

INDEMNITY

as. subject to the provisions of the Act, every director, other
cfficer or auditor of the company or person acting as an alternate director
shall be entitled to be indemnified out of the assets of tha Company against
all costs, charges, axpensSes, losses or liabilities which he may sustain or
incur in or about the execution of hie duties to the Company or otherwise in
relation thereto.
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No. 2853757

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

, 22 JAN 1894
SPECI12L RESOLIITION

House

of

BARCLAYS UNAPPROVED SCHEMES TRUSTEES LIMITED

Passed the 21st day of January 1994

At an EXTRAORDINARY GENERAL MEETING of the company held on
2lst January 1994, the following resolutions were passed:-

A SPECIAL RESOLUTION

THAT pursuant to Section 250(1) of the Companies
Act 1985, the company be exempt from the
provisions of Part vii of the Companies Act
1985 relating to the audit of accounts;

ELECTIVE RESQLUTICONS

THAT: (In accordance with Section 379a of the
Companies Act 1985 ("the Act")).

i. In accordance with Section 252(1) of the Act,
the company dispense with the laying of
accounts and reports before the company in
the general meeting and;




[ . U

ii. in accordance with Section 366a(l) of the Act,

the company dispense with the holding of
annual general meetings,

d \/;_
CHAIRMAN
OF THE MEETING
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