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Siaiﬁtorw Recliaration of compliance
with reguirements on application
for registration of a company

Pteiasa do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Please complote =T =T
tegibly, prefsrably | | i |
in black typs, or [
bold block lottering Name of company
L o
* __R,B. (3) INVESTMENT COMPANY
* insert full
name of Company -

| ___ JOHN ALBERT LEA
of 67 LOMBARD STREET, LONDON, EG3P 3DL

+ delcte as h do solemnly and sincerely declare that | am a [Seliciter-engaged in-the-fornstion-of-the-compenyt
appropriat - . . . .
pRroprae [person named as director or secretary of the company in the statemant delivered to the registrar

under section 10{2)]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same te be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at_t © P Lv\.\/t L PN e Declarant 1o sigr: below

Lodo.  EC3R ] 8AN

the ‘t:u)j‘ day of SGMJ & hm .
o

\
One thousand nin-e__hundred and JE/\M,LU‘- - 'H.u-w.

—
w ot

before me ~

A Commissioner for Oaths or NotaLyLM)Iic or Justice of.
the Peace or Solicitor having the poweérsconferred on a
Commissioner for Oaths.

Commissioner for Osths, London, England

J. B. Busgess
Presentor's name address and For official Use
reference (if any): ) New Companies Section Pos* room
TUAEES NS

JORDAN & BONS |,
2% 81 THOMAS 87
BRISTOIL, B81 GJR

Jordan & Sons Limited

j. 41 : .l
LULE 21 St, Thomas Streat, Bristol BS1 6J5 Tel: 0272 230600 Telex 449119 2,89
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Printed and supgphied by
OIS
Jordan & Sans Limited

21 8t Thernas Street, Brstol 881 648
Tal, 0272 230800 Tealox 448118

o]

CHA108 Statement of first directors and

secretary and intended situation
Thia form should bo comploted in black. ﬂf I’egiﬁtei‘e‘d @fﬁce
CHN For official use
Company name (in full) R.R. G%) TrNESTMENT COMPA NY

Regi: terad offica of the company on -
incorporation, [;ac;l THE QUADRANGLE |

THE. PROMENDDE |

Posttown L MELTENWAM [

- County/Region QL.O\.A (ERTEAIMRE f

Postcade QLSO 1PX |

If the memorandum is deliverad by an
agent for the subscribers of the
memorandum mark ‘X' in the box X
opposite and give the agent's nama
and address.

Name JORDAN & SONS LIMITED |
RA 21 ST. THOMAS STREET |

Post town BRISTOL Ii

County/Region

Postcode BO1 BIS i

Number of continuation sheets attached l

To whom should Companies House

dire tany enquiries about the ____G"'F'“Q"H" JORDAN & SONS LIMITED TAe=S )E?,

inf~. natien shown in this form? 21 ST. THOMAS STREET -

ST10 _BRISTOL Postoods BS1 6JS
Telephone 0272 230600 Extension 349
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Company Secretary S 1-5)
Name *Style/Title
Fcrenames
Surname
*Honours et
Previous forenames
Previous surname
Address
Usual residential address must be given,

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

Consent signature

Joint .
Company Secretary (Scnoes!-5)

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

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

Consent signature
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) B
€5 , o et
Toww  PNeseer oo
O . J
e e |
BONE, I
e NONE ]

[ap Lf_’\‘-‘_ ELDERKRERRN  GARDENS

Post towvn W VTPt

ESSEX

County/Region

Postcode CME APT | Country ENGLAND

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

Signad ™. *ﬁ,&a«‘ .Y Date 83 %3
-

\GQ N/A

N N/A

o SWIK INCORPORATIONS LIMITED

N\ NA )
N\ VA /

M

[an] 2 BACHES STREET

i
Post town LO[\]DQN/

{Authorised
Signatory) Date




Dwewctors (sg ctes 1 - 5)
Please list directors in alphabetical order.

Nama * *Style/Title

* Forenamas
Surname
*Honours etc
Previous forenames
Previous surhame

Addrass
Usual residential address must b given.

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.
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WA TN GRA WA S|

AT A 4 T S " e S T3y g TR R

Arow N )

N ONE i
NON E- ]
[an] BLUEROYS &ARN ||
GRrenNCESTER RoAD |

Post town M AN CH INVWAMPTON li
County/Region QLOWESTERS W IR E. |
Posteode L6 4EQ |
lpo@ 1[014[S]
oc| CHARTERED

Country ENGULAND

|
Nationality |MA| ‘RgyTiSH I
A CCOUN TARNT I

ob| DaLease ThrelNATION AL HRNGQEMENfLmnaD

MOTNS\L.\T*[ TinAanLE LM TED |
| consent to act as director ol the company named on page 1

A
Signed ¥ Y Date 23 §.43

2
A [hanss
o

Signature of'agent on behalf of all subscribers  Date <™ \"l“’li%

/




D}?@ctors {contiruiad)

{Seenates I - 5)
Narne = *Siyle/Title
- Forenames
Surnams
*Honours etc
Previous forenames
Previous surnamae

Address

Usual residential address must be given.
In the case of a corporation, give the
ragistered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

-

Consent signature

Directors (continued)
(Seenotes 1 - 5)

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

(e,

|

THOMAD j

C AR ]

i

NONE |
NON & j

[ap] 20, summeami QeangE I
LAND FAELD |
Posttown RELwWARDS WeENTH |
County/Region WEST SUSSEX [
Postcode RW\b \RQ[ Country ENGLAND |
lbof (610 bt 0 Nationality l_r}:l BRATISH I

m SALES ¥ MARKETMING  THeECToR

[on] NowE omHga T Port, Lhu Lepeo Lmh b

1S CanECTED Gl rli s

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

Signed —T—Cﬂ‘uv Date &% . AR

[an]

Post town

County/Region

Postcode |  Country

|DO} | | | | i l Nationality {NA

[oc]

[on]

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

Signed Date
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13SEP 1993

£50 FEE PAID
COMPANIES
HOUSE

THE COMPANIES ACT 1985

UNLIMITED COMPANY" HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION OF
R.B. (3) INVESTMENT COMPANY

1. The Company’s rame is "R.B. (3) INVESTMENT COMPANY". "
2, The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(a) -To carry on all ar any of the businesses of an investment company, and
to acquire, by purchase, lease, concession, grant, licence or otherwise, such
businesses, aptions, rights, privileges, iands, buildings, leases, underleases, stocks,
shares and debentures in public or private companies, corporate or unincorporate,
policies of insurance and such other property, real or personal, and rights and
interests in property as the Company shall cdeem fit, and whether in a nominee
capacity or for the Company’s own account but so that the Company shall not have
the power to deal or traffic in businesses, options, rights, privileges, lands, buildings,
teases, underleases, stocks, shares, debentures, policies of life assurance or other
of its property real or personal or assets, but may acquire the same for the purposes
of investment only.

(b) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageousty carried on in connection with or
ancillary to any of the businesses of the Company.

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

(d} To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewtiore any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company rnay acquire or propose to acquire.

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

(/)  To improve, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant ficences,
options, rights and privileges in respect of all or any part of the property and rights
of the Company.

(g}  Toinvest with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold any investments
made.

(Y To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter iito
guarantees, contracts of indemnity and suretyships of all kinds, to recelve money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company {including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

{i) To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company’s property or assets
{whether present or future), including its uncalled capital, and alsoc by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on it.

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

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.
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(. To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company's objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

{m} Tosubscribe for, take, purchase, or otherwise acquire, hold, sell, dispose
of, place and underwrite by way of investment shares, stocks, debentures, debenture
stocks, bonds, otligations or securities issued or guaranteed by any other company
constitu. “. or carrying on business in any part of the wvorld, and debentures,
debenture stocks, bonds, obligations or securities issued ¢. guaranteed by any
government or authority, municipal, local 2r otherwise, in any part of the world.

(n)  To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or campanies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

(o} -To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, orof undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

(P} Vo sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

{9} To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

(r}  To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

(s} To pay all or any expenses incurred in coiinection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t)  To support and subscribe to any charitable or public object and to

support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected with
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any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of sny
such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the bonefit of any of the employees of the
Company or of any such subsidiary, holding v fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to enable any such
purchase schemes to be established or maintained.

(u)  Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial assistance
{as defined in Section 152{1}{a) of the Act) for any such purposz as is specified in
Section 151(1) and/or Section 151(2} of the Act.

(v} Todistribute among the Members of the Company in kind any property
of the Company of whatever nature.

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

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

{y) To do alt such other things as may be deemed incidental or conducive
to the attainment of the Company's objects or any of them.

AND so that:-

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

(2)  None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to ary of the objects
specified in any other such sub-clause, and the Company shall ht e as full a power
to exercise each and every one of the objects specified in each sub-clause of this
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Clause as though each such *h-clause contained the objects of a separate
Company.

(3} The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persans, whether incorporated or unincorpcrated and whether domiciled in the
United Kingdom or elsewhere.

{4)  Inthis Clause the expression "the Act” means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

4, The liability of the Members is unlimited.

5. The Company’s share capital is £100,000,000 divided into 100,000,000
shares of £1 each,
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We the subscribers to this Memorarndum of Association, wish to be formed intc a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names,

NAMES AND ADDRESSES OF SIGNATURES NUMBER OF SHARES
SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER
1. R.B. Investment Holdings M G BROWN One
Limited

The Quadrangle }‘“Q{é;
The Promenade P
Cheltenham GL50 1PX N

W

behaif of R.B. Investment
- Holdings Limited in the
presence of:-

TN W wWELDEN
“The Quidenge, s Qomenad e, Oralitdrane. .

2.  Glyns Nominees Limited J A LEA One
67 Lombard Street R
London EC3P 3DL W s
W Lh\ T

Director, for and on
behalf of Glyns Nominees
Limited in the presence
of:-

d ,f’ziwuz,m_.
A Lirinns

§ ? tembard Stecel
Leadov Feap zpi

Total shares taken Two

Dated this —u 5L ti,

Witness to the above Signatures:- f CM

L Auie Sqeece,
Lo
E1 gav




THE COMPANIES ACT 1985
UNLIMITED COMPANY HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION OF

R.B. (3) INVESTMENT COMPANY

PRELIMINARY AND INTERPRETATION

1. Subject as hereinafter provided, the regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985, as amended by the
Companies {Tables A to F) (Amendment} Regulations 1985 ("Table A") shall apply
to the Company.

2. Regulations 3, 32, 24, 34, 35, 73 to 81 (inclusive) and 118 of Table A shall
not apply to the Company, but the Articles herein contained and the remaining
Regulations of Table A, subject to the additions and modifications hereinafter set
forth and so far as such Regulations are not inconsistent with the Articles herein
contained, shall constitute the regulations of the Company. No form of Table A
contained in any earlier enactment relating to companies shall apply to the Company.

3. Regulation 1 of Table A is hereby modified by the insertion after the word
“regulations”, where it first occurs, of the words "and in any articles adopting the
same {in “hole or in part and with or without variations)" and, where it second
occurs, of the words "or in any articles adopting the same (in whole or in part and
with or without variations)”.

SHARE CAPITAL

4. () The share capital of the Company is £100,000,000 divided into
100,000,000 ordinary shares of £1 each.

(B} The Company may by special resolution:-

{a) increase the share capital by such sum to be divided into shares
of such amount as the resolution may prescribe;

{b) consolidate and divide all or any of its share capital into shares of
a larger amount than its existing shares;
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{c) sub-divide its shares, or any of them, into shares of a smaller
amount than its existing shares;

{d) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any persory;

(e) reduce its share capital and any share premium account in any
way.

5, Al unissued shares shall {if and to the extent duthoris 2d or permitted by the
Act, these Articies and any resolution of the Company pursuant thereto)} be at the
disposal of the Directors and they may allot {with or without conferring a right of
renunciation}, grant options over ¢r otherwise dispose of them to such persons at
such times and on such tirms as they think nroper.

6. (A) For the purpose of Section 80 of the Act, the Directors are authorised
generally and unconditionaily to allot up to a maximum noeminal amount of .the
unissued share capital in nominal amount of relevant securities (as hereinafter
defined) of the Company at ary time or times from the date of adoption of these
Ariicles until the date occurring tive years after such date of adoption. The aforesaid
authority may be previously revoked or varied by the Company in general meeting
and may be renewed by the Company in general meeting from time to time for a
furttier period not exceeding five years. The Company may make any offer or
agreement before the expiry of this authority which would or might require relevant
securities tqQ be allotted after this authority has expired and the Directors may allot
relevant securities in pursuance of any such offer or agreement, In this paragraph,
references te the allotment of relevant securities shall be construed in accordance
with Sectien 80 of the Act.

(B) in accordarnce with Section 21 of the Act, Sections 89(1) and 90(1) to
(6) inctusive of the Act shall be excluded from applying to the Company.

TRANSFER OF SHARES

7.  The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it is a
fully paid share.

GENERAL MEETING

8. The words "at least seven clear days’ notice" shall be substituted for the
words "at least fourteen clear days’ notice" in regulation 38 of Table A.

9.  Regulation 40 of Talle A hereby modified by adding ¢the words "at the time
when the meeting proceeds 1o business" at the end of the first sentence.

10, Regulation 41 of Table A is hereby modifies by the deletion of the words "or
if during a2 meeting such a quorum ceases to be present,”.

11, A poll may be demanded at anv general meeting by the Chairman or by any
member present in person or by proxy or, in the case of a corporation, by a duly
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authorised reprecentative, and entitled to vote. Regulation 46 of Table A shall be
modified accordingly.

DIRECTORS

12. Tha Cornpany may by ordinary resolution appoint a person who is wiiling 1o act
to be a Director @ither to fill a vacancy or as an additional Director.

13. The Directors may appoint a person who is willing to act to be a Dirscter, -
either to fill a vacancy or as an additional Director, provided that the appointrent
does not cause the number of Directors to exceed any number fixed by or in
accordance with the Articles as tive maximum number of Directors.

14, The office of a Director shali be vacated;

(a) if he becomes bankrupt or apparently involved or suspends payment or
makes an arrangement or compaosition with his creditors generaily;

(b} if he becomes of ungound mind or a patient for the purposes of any
statute relating to mental health;

{c)  if (not being & Director holding executive office as such for a fixed term)
by notice «n writing to the Company he resigns his office;

{d) if heis prohibited by law from being a Director or ceases to be a Director
by virtue of any provision of the Act;

(e} if he is removed from office by notice in writing signed by all his co-
Directors and served upon him; but if a notice is signed by an alternate Director it
need not also be signed by his appointor, and if it is signed by a Director who has
2ppointz3d an alternate Director it need not be signe« by the alternate Director in that
capacity;

{fy if he shall for more than six consecutive months have been absent
without permission of the Directors from meetings of the Directors held during that
period and his altsrnate Director {if any) shall not during such period have attended
any meeting in his stead and the Directors resolve that his office be vacated;

15. If the event of any Director necessarily performing or rendering any special
duties or services to the Company outside his ordinary duties as a Director the
Directors may pay such Director special remuneration and such special remuneration
may be by way of salary, commission, participation in profits or otherwise as may
be arranged.

16. Regulation 72 of Table A is hereby modified by the addition at the end thereof
of the following sentence:

" Any committee shall have power, unless the Directors direct ctherwise,
to co-opt to membership of such committee persons other than
Directors but so that (i} the number of co-opted members shall be less
than one half of the total number of members of the committee and (ii)
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ro resolution of the commitiee shall he effective unless a majority of the
committee present at the meeting are Directors.”

17. Without prejudice to the provisions of Regulations 70 and 87 of Tabla A, the
Directors mav exercise all the powers of the Company cantained in Clause 3 of the
Memorandum of Association of the Company.

18.  In Regulation 93 of Table A the words "elther signesd = spproved by letter,
telex or telegram" shall be substituted for the word “signgu winoen it firt appears
in the Regulation, and all cther references in the Reguiation w0 a . esolution in writing
being signed shall be construed accordingly.

19. Provided that a Director declares his interest in any contract, transaciion or
arrangement or any proposed contract, transaction or arrangement in the rnanner
provided by the Act and Table A, he may be ccunted in the quorum at any meeting
of Directors at which the same is considered and may vote as a Director in respect
thereof or in respect of any manner arising therefrem. Regulations 94 of Table A shall
be modified and extended accordingly.

20. The Directors may from time to time confer on any person {not being a
director} a title including the word "Director”. Any such person shall not be a Director
for any of the purposes of the Act or these Articles and shall not have any of the
powers of, or be subject to any of the duties of, a Director, save insofar as they are
delegated or granted to him by the Directors. A person bearing suck title as aforesaid
shall not be entitled to receive notice of or to attend any meeting of the Directors
unless invited to do so by the Directors, nor shaii he be entitled to vote on any
resolution proposed at a meeting of the Directors. The use of a title including the
word “Director” by any person other than a Director shall not by itself form a term
or condition of office or employment unless agreed between such person and the
Company and failing any such agreement the right to use such title may be
withdrawn at any time. The tities which may be conferred by the Directors under this
Article shall include, without limitation, the title of "Deputy Director”, "Assistant
Director”, "Special Director™ and "Associate Director”.

21. Any Director or member of a committee of Directors may participate in a
meeting of the Directors or such committee by means of video-conferencing,
conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear and speak to each other and participation in a
meeting in this matter shal! be deemed to constitute presence in person ai such
meeting.

INDEMNITY

22, Every Director or officer of the Company shzll be entitled to be indemnified out
of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution or discharge of the duties of his office or otherwise
in relation thereto, including any liability incurred by him in deferding any
prceeedings whether civil or criminal in which judgement is given in his favour or in
which he is acquitted or in which the charge is found not proven or in connection
with any application under Section 727 of the Act in which relief is granted to him
by the Court from liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company and no Director or other officer shall be
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fiable for any ioss, damage or misfortune which may happen to be incurred by the
Company in the execution or wischarge of the duties of his office or in relation
thereto. But this #Article shall orly have effect in so far as its provisions arn not
avoided by Section 310 of the Act.

OVER-RIDING PROVISION

23. If and for so long as The Royal Bank of Scotland Group ple (hereinafter called
“the Parent”) or any subsidiary of the Parent shall be the holder of not less than 90
per ¢ent in nominal value of the issued shares of the Company conferring the right
for the tima being to attend and vote at general meetings of the Compar,* (the Parent
or such subsidiary (as the case may be) being hereinafter called “the Maijority
Shareholder”), the Majority Shareholder may at any time and from time to time
appoint any person to e a Director or remove from office any Director howsoever
appointed but so that, in the case of a Director holding any executive office, his
removal from office shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of the consequent termination
of his executive office. Any such appoiniment or removal shall be in writing served
on the Company and signed on behalf of the RMajority Shareholder by any one of its
directors or by its secretary or by some other person duly authorised for the purpose
and shall take effect upon lodgement at the registered office of the Company. To the
extent of any inconsistency, this Article {which shall be without prejudice to the
provisions of Section 303 of the Act) shall have over-riding effect as against all other
provisions of these Articles.

-
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NAMES AND ADDRESSES OF SUBSCRIBERS  SiGNATURES

. St pnt ——

1. R.B, Investment Holdings M G BROWN
Limited
The Quadrangle
The Promenacle iy
Cheltenham GL50 1PX ‘

Director, for and on
behalf of R.B. Investment
Holdings Limited in the
presence of:-

- s W\J\JJ‘ -Q.l-&dh_.. \
™ Mo WEL DS
“Tha. Qued e, e Qomencde, Chalterram

\\j _3 \,'\':

2. Glyns Nominees Limited J A LEA
67 Lombard Street
London EC3P 3DL

e

sceassadedanannns LS YR T

Director, for and on
behalf of Glyns Nominees
Limited in the presence

of:-
& it

A L AN B aves

67 Loribard Skeelfondon EC3P 2D

. Dated this - SFp oy

'Witness to the above Signatures:- l CO\_\\r
[, ALie STeer
L*Q’hlbOr—t

v i day

=y g
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CERTIFICATE OF INCORPORATION

OF A PRIVATE UNLIMITED COMPANY

No. 2854880

| hereby ceitify that

" R.B. (3) INVESTMENT CCMPANY

is this day incorporated under the Companies Act 1985

as a private company and that the Company is unlimited.

Given under my hand at the Companies Registration Office,
Cardiff ‘he 20 SEPTEMBER 1993 ‘
\ilﬂuﬁixk —
.~ G ABRENTON

Registrar of Companies

HC0O12B
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Plaasa coraplate
legibly, psoferably
in black type, or
bold block lettering

* insert full pame
of company

Important

The accounting
reference date to
be entered along-
side should be
completed as in the

following examples:

5 April
Day Month

!0504]

a0 June
Day Month

31 Decamber
Day Month

3112

1 Insert
Director,
Secraetary,
Admininstrator,
Administrative
Receiver or
Receiver
{Scotland} as
appropriate

Uy e FaE et E WFIUEYE INY LS

Notice of accounting reference date
(to be delivered within @ months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Acl 1983

To the Registrar of Companies Company number

{Addrass overleaf) 2854880

Name of company

R.B. (3) INVESTMENT COMPANY

= e i 41 A KA A 8 Tt ke T T A, e L T ki T e 70, s e ke T T AT S ST T P gm ]

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month
3 0°0.9

Signed ‘{U{{ ﬂ\@'&

Designationt Secretary Daie 20.09.1993

-

Presentor's name address

telephone number and reference {if any): For official use

D.E.B.
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Natice of imcrease
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
[ o oy e o -
I O I 7854880
| DR SN S |

Naime of company

R.B. 13} Investment Company

ghves notice in accordance with secoon 123 of the above At thit by resolution of the Company
dated 0670571994 the nominal captal of the company has been
inoreased py & 1S0000000.00 wevopd she registered sapital of E___100000000.00

A copy of the resolution anhorising the merease is stachea
The condttions (2.8, voling nphts, dhvidend rights, winding-up nghts cle. s subject 10 which the pew

shares have been or ass 1o be 15sued are as follow:

Please tick here if
continued overieaf

#
N
Signed s ] Designation Date .
S VT & S'{f(tw 4 €5 - qv"
3 -J

Presentor's name address and For of %2l Use \\{\PAN DS
reference (if any): General Section Post ream ()O . Ay
Miss P A Strugnel) P RZS

Ths Ruyal Bank ¢ Scotand ple
Steretary’s Dept., 6th Floor

10 MAY 1394
§7, Lombond Street,

= h.f London, EC3F 3D 071615 5385
| BLUEPRINT %
HouE




RBOSLINVESTMENT COMPANY
(Registered No, 2854880

At an FXTRAORDINARY GENERAL MEETING of the abavementioned company
duly convened and held an 6 May 1994 the following resolutions were passed as
Special Resolutions:

SPECIAL RESOLUTIONS

1.  THAT the capital of the company be increased from £100,000,000 to
£250,000,000 by the c¢reation of 150,000,000 ordinary shares of £1 each to rank
pari passu in al} respects with the existing shares of the capita! of the company.

2. THAT the directors be and they are hereby generally and unconditionally
authorised for the purpose of Scction 80 of the Companies Act 1985 to exercise
any power of the company to allot and grant rights to subscribe for or to convert
securities into shares of the company up {o a maximum nominal amount equal to
the nominal amount of the authorised but unissued sha=~ capital at the date of
the passing of this resolution. Providing that the authority hereby given shall
expire five years afler the passing of this resolution unless previously renewed
or varied save that the directors may, notwithstanding such expiry, allot any
shares or grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the company before the expiry of this authority.

Certified a true copy.

]
j} txjn
AT A YO T

Secretary ~



