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CONPANIES FORM No. 12

Statutow Leclaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

[ e

L me ot v b o d

Name of company

« R.B. (2) INVESTMENT COMPANY

{ ___ JOHN ALBERT LEA

of 67 LOMBARD STREET, LONDON, EC3P 3DL

—

'do solemnly and sincerely declare that | am a {Selicitor-ongaged-inthe-formation-of-the-companyl:

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2}}t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

1o _plet X e
Declar=d at e b ot . Declarant to sign below

bopmdon E€* BAA

the 't._,.kj- day of_Sﬁ.f&_"-’\"V' t

One thousand ning hundred and = ' -~
u:/ L v
before me — /
A Commissioner for Oaths or Notary Public cr Ju@ e
the Peace or Solicitor having the ors.conferred.o :
Commissioner for Oaths.
Commistioner for Oaths, London, Englend
J, B, Burgess
Presentor’s name address and For official Use
refarence {if any): New Companias Section Post room
o W

JORDAN & BONS |
21 81 THOMAS 8T
BRISTCL, BS1 8JR

Anrdan 2 Ranc | Imitart




r Printed and supplied by
' JoEHans
Jordan & Sons Limited

21 S, Thomas Straat, Bristol B31 648
Tel: 0272 230600 Telex 449119

Statement of first directors sarnel

CHA108 - .
secretary and intended gitusation
"This tarm should bo comploted in biack. Gf f@gist@?w Gﬁﬁt:@
CHN For official use
Company name (in full) A.65. (3-) TNVESTHENT CompAwY
Registered office of the company on
incorporation. pe|l -TMEe  QUADRANGLE |
THE PRoM EnAD E 1
" Post town CHELTEN WAM B
) County/Region Q10U CESTERSHW AL |
Postcode QLSO 10X 1
If the memorandum is delivered by an
agent for the subscribars of the
memorandum mark ‘X’ in the box X
opposite and give the agent’'s name
and addrass.
Name JORDAN & SONS LIMITED ]
™ 21 ST. THOMAS STREET ,, [
S . / !
Post town BRISTOL / I
i County/Region ( i
Postcode BS1 6JS |
Number of continuation sheets attached \
To whom should Cumpanies House o-F-P-i . .
direct any enquiries about the e JORDAN & SONS LIMITED F‘—\-ﬁézr_ \)r‘ \3) W
information shown in this form? o1 ST. THOMAS STREET B
JST10 BRISTOL Postcode BS1 6JS
Telephone 0272 230600 Extension __?_4_9_
Page 1 I




Company Secretary (Scnoe 1-5)

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

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

Consent signature

e

les). e
—onnl__ ALgeeT : |
ke |
I
NONE ]
NONE . i

ap| 9 ELDERRERRY QAROENI I

Posttown __ W \TRAM B
County/Region TSSEX l
Postcode CME e |  Country EnALAND |

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

Signed o ‘,\j')m,@ﬂ/« .

! pate 03 %D

raa

Joint
Company Secretary (Senots I-5),
Name *Style/Yitle
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

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

Consent signature

;“;‘ N/A A
\ N/A / |

~ S\N]f{lNGORPORATIONS LIMITED

N

N P4 “
o 1
> “

I

IV

{ap] 2 BACHES STREET

P e Sl

Post town

SSEP L PR e e -;;-».\

o iR mawes L k% LA

Bt Country ENGLAN})\ |

act as sacretary of the company named on page 1

County/Region

(Authonsed
signatery} Date

Page 2




v "y
Divectore (Senow - 5)
Please list directors in alphabetical order.

Nameo * *Style/Title
Forenames
Surname
*Honours etc
Previous forenamas
Previous surname
Address
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships

<

* Voluntary details -

Consent signature

Dalatag if the form
Is signod by the
subsc¢ribers.

age 3

oo e M Gl ol oL L

) : J
MARTIN _ GREWAM N
faown "

|

NONE ]
NON E |

AD| RLUEBONS RARN J

GCpencestep Roao J

Post town M N CHin HAM pTop j
County/Region _QLOUCESTERSHIRE. I

Postcode Q1.6 QEQ@ [ cCounty EN GLAND |
poRd (110 1|5 f“ﬂ Nationality |NA| RpmSH |
oc| CHrRIERED Accauvmm‘ i
op| Putrease Threrwan onacManpgementLiren

Moth&Lmy FAnancE. LimiTed |
1 consent to act as djryctor of the company named on page 1
Signed b " pate 23°8:43

L7

Signature of agent grf behalf of all sggscribers Date | qu,qg

/

SRS AR e T g I T 6 waeirey Lae e 0N
BT LT il i Pt e - e E

H3



!
Directors (continued)
(See notes I - 5)

Name *Style/Title
Forenamaes
Surname
*Henours ete
Previous forenames
Previous surnams
Address
Usual residential address mustbe given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

-

Consent signature

Directors (continued)

{Seenmtes 1+ 5)
Nama *Styla/Title
Forenames
Surname
*Honours atc
Bravious forenames
Previous surname

Addross

Usual residential nddress mustbegiven.
In the case of a corporation, give the
registered or principal offico address.

Date of birth
Business occupation

Other directorships

* voluntary details

Consent signature

[eo]

“THoMAS
CaRR

NONE

NONE
]:::l A0, Sumumedni. {QANGE

Li\NDFIELD

Posttown WAMWHEEDS  REAT
County/Region _ NEST  SWSSER

Postcode RWIE 1RQ |  country ENGLAND
[pold6]06[1i0} Nationality |[na] BRTISH
m SALES o MA RKETING D IRECTOR,
[on] NowE omer Tim  Rotk binx tektin 6 L

Ford 151 OanECTEL  CsMPhaiES |
| consent to act as director of the company named on puge 1

ERERRRRRERRRS

Signed A TC&J«\ /Q Date X3.¥:43
/

len] [

[a0] u

Post lown I
County/Reglon |
Postcoda 1 Country i

iDOI I l l | l | Nationality |NA |
|

[oc]
[on]

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

Signed Date
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THE COMPANIES ACT 1985

’

UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

R.B. (2) INVESTMENT COMPANY

y
1.  The Company's name is "R.B, {2) INVESTMENT COMPANY", P

2.  The Company’s registered office is to be situated in England and Wales,
3. The Company's objects are:-

{a) ~To carry on alk or any of the businesses of an investment company, and
to acquire, by purchase, lease, concession, grant, licence or otherwise, such
businesses, options, rights, privileges, lands, 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 deem fit, and whether in a noniinee
capacity or for the Company’s own account but so that the Company shall not have
the power to deal or t:affic in businesses, options, rights, privileges, fands, buildings,
leases, 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 oniy.

(b} To camry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously 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 elsewhere 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 whict: the Company may acquire or propose to acquire.

{e) To acquire or urslartake the whole or any part of the business, goodwill,
and assets of any person, fieat 57 campany 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 such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
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, debenture
stock or securities so received.

(fi  Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
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.

(h} 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 into
guarantees, tontracts of indemnity and suretyships of all kinds, to receive 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}).

()  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 aiso by 2 similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Cornpany of any obligation or liability it may undertake or which
may become binding on it.

()  Todraw, 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, promots, 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 intere1s.
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(l  To enter into any arrangements with any government oi 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
Comonr.y 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, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

("} To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies 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, or of 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)  To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

() To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts,

() 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 ¢r otherwise as
may be thought expedient.

{s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company fo 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 emploved by,
or who are serving or have served the Company, or anv company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and 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 benefit of any of the employees of the
Company or of any such subsidiary, holding or 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 accordan: = with a due compliance with the provisions
of Sections 155 to 158 (inclusive} of i« 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 purpose as is specified in
Section 153{1) and/for 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) Toprocure 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) Todo all 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 construea but the widest interpretation shall be given to each such
object, and none of such objects shall, except whore 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 any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of tha objects specified in each sub-clause of this
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Clause as though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company” in this Clause, except where used in
reference to the Company, shalt be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated 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 Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

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

The Quadrangle
The Promenade AR
Cheltenham GL50 1PX

Director, for and on
behalf cf R.B. Investment

- Holdings Limited in the
presence of:-
) v 65, ‘ . W&L.}.QL&— . .

Mg - AIELUBEY
“The Quediends, fra, Gomsrads, Chalteaham,

2.  Glyns Nominees Limited J A LEA One
67 Lombard Street _ &@t
London EC3P 3DL Ty AN {

dvisevebirnernedy *

Eﬂrector, for'e;;{d on
behalf of Glyns Nominees
Limited in the presence
of:-

f(? ,(ﬁ;t,-:‘tw

A Linnvrrasz

¢ ? Lomband Slicel

Lendon ECHP 3 L.
Total shares taken Two

Dated this w SER LD 7

Witness to the above Signatures:- 'T'Cﬁ = /

Thowaks Cee S
v Aue SareeT

Loquboe

Bl 9 AV
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THE COMPANIES ACT 1985

UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

R.B. (2} INVESTMENT COMPANY

PRELIMINARY AND INTERPRETATION

1.  Subjéct as hereinafter provided, the regulations contained in Table A in the
Schedule to the Companies {Tables A to F) Regulations 19885, as amended by the
Cornpanies {Tables A to F) (Amendment) Regulations 1985 ("Table A") shall apply
to the Company.

2. Regulations 3, 32, 24, 34, 35,73 10 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, stlject 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 enactmentrelating to companies shall apply to the Company.

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

occurs, of the words “or in any articles adopting <@ same (in whole or in part and
with or without variations)".

SHARE CAPITAL

4. (A} The share capitai of the Company is £100,000,000 divided into
100,000,000 ordinary shares of £1 each,

(8) The Company may by special resolution:-

(a) incresse 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 person;

(e} reduce its share capital and any share premium accouit in any
way.

5.  All unissued shares shall (if and to the extent authorised or permitted by the
Act, these Articles and any resolution of the Company pursuant thereto) he at the
disposal of the Directors and they may allot (with or without conferring a right of
renunciation), grant options over or otherwise dispose of them to such persons at
such times and on such terms as they think praper.

6. (A) For the purpose of Section 80 of the Act, the Directors are authorised
generally and unconditionally to aflot up to a maximum nominal amount of the
unissued share capital in nominal amount of relevant securities {as hereinafter
defined) of the Company at any time or times from the date of adoption of these
Articles until the date occurring five years after such date of adoption. The aforesaid
authority tnay be previously revoked or varied by the Company in general meeting
and may be renewed by the Company in general meeting frorm time to time for a
further peried not exceeding five years. The Company may make any offer or
agreement before the explry of this authority which would or might require relevant
securities to~ba 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 to the allotment of relevant securities shall be construed in accordance
with Section 80 of the Act.

(8} In accordance with Section 91 of the Act, Sections 89(1) and 80{1) to
(6) inclusive 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 o register any transfer of any share, whether or not itisa
fully paid share.

GENERAL MEETING

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

9. Regulation 40 of Table A hereby modified by adding the words "at the time
when the meeting proceeds to business” at the end of the first sentence.

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

11. A poll may be demanded at any general meeting by the Chairman or by any
member present in parson or by proxy or, in the case of a corporation, by a duly
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authorised representative, and entitled o vote. Regulation 46 of Tabie A shall be
modified accordingly.

DIRECTORS

12. The Company may by ordinary resolution appoint a person who is willing to act
to be a Director either to fill a vacancy or as an additional Director.

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

14, The office of a Director shall be vacated:

{(a) if he becomes bankrupt or apparently involved or suspends payment or
makes an arrangement or composition with his creditors generally;

{b) if he becomes of unsound mind or a patient for the purposes of any
statute relating to mental health;

(¢} if (not being a Director holding executive office as such for a fixed term)
by notice in-writing to the Company he resigns his office;

(d)  if he is 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
appoinied an alternate Director it need not be signed by the alternate Director in that
capacity;

)  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 alternate 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. I 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 rernuneration
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 comrnittee shall have power, unless the Directors direct otherwise,
to co-opt to membership of such committee persons other than
Directors but so that {i) the nurber 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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no resolution of the committee shali be 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 Table A, the
Directors may exercise all the powers of the Company contained in Clause 3 of the
Memorandum of Association of the Company.

18. in Regulation 93 of Table A the words "either signed or approved by letter,
telex or telegram” shall be substituted for the word "signed” where it first appears
in the Regulation, and all other references in the Regulationto a rasolution in writing
being signed shall be construed accordingly.

19. Provided that a Director declares his interest in any contract, transaction or
arrangernent or any proposed contract, transaction or arrangeinent in the manner
provided by the Act and Table A, he may be counted in the quorum at any meeting
of Directors at which the same is considered and may vote as a Director in respect
thereof or inrespect of any manner arising therefrom. Regulations 94 of Table Ashall
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 shiall 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 such title as aforesaid
shall not ba entitled to receive notize of or to attend any meeting of the Directors
unless invited to do so by the Directors, nor shall he be entitle . < vote on any
resofution proposed at a meeting of the Directors. The use of a uitle including the
word "Directar” 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 titles which may be conferred by the Directors under this
Article shall include, without limitation, the title of "Deputy Director", "Assistant
Director”, "Special Director” and "Agsociate 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 yaeeting can hear and speak to each other and participation in a
meeting in this matter shall be deemed to constitute presence in person at such
meeting.

INDEMNITY

22. Every Director or officer of the Company shall 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 fiability incurred by him in defending any
proceedings 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 snall be
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liable for any loss, damage of misfortune which may happen to be incurred by the
Company in the execution or discharge of the duties of his office or ir relation
thereto. But this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

OVER-RIDING PROVISION

23, If and for so long as The Royal Bank of Scotland Group plc (hereinafter called
"the Parent") or any subsidiary of the Parent shall be the holder of not less than 80
per cent in nominal value of the issued stiares of the Company conferring the right
for the time being to attend and vote at general meetings of the Compariy {the Parent
or such subsidiary (as the case may be) being hereinafter called "the Majority
Shareholder®), ine Majority Shareholder may at any time and from time to time
appoint any person 10 be 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 1o any claim for damages inrespect of the consequent termination
of his executive office. Any such appointment or removal shall be in writing served
on the Company and signed on behalf of the Majority 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) shali have over-riding effect as against all other
provisions of these Articles.
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NAMES AND ADDRESSES OF SUBSCRIBERS SIGNATURES

1. R.B. Investment Holdings M G BROWN
Limited
The Quadrangle
The Promenade YK
Cheltenham GL50 1PX 4 "
Director., f<;r and on
behalf of R.B. Investment
Holdings Limited in the
presence of:-
Ld . "’ whoy ot ‘-:"E‘ Wwolz I
’ ML i« WWELCDEeY
“Tho thﬁct‘-aa\& . A aomnnad.t’ C e loahoes
2.  Glyns Nominees Limited J A LEA

67 Lombard Street
London EC3P 3DL N N

L evispiebmisans sassnrisne

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

A Lt AanNe
{7 Lombord Shegel, Lowdon ECSP

4

/

Dated this Ly SEP 1957
Witness to the above Signatures:- l Cﬁ Oy

I, e STeeet
Lo
k) 9AY,




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE UNLIMITED COMPANY

No. 2854899

| hereby certify that

-

* R.B. (2) INVESTMENT COMPANY

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,

Aot

G A DRENTON

Cardiff the 20 SEPTEMBER 1993

Registrar of Companies




COMPANIES FORM No. 224
niotice of accounting reference date
(to be deliveied within @ months of
incorporation)

Pleasa do not Pursuant to section 224 of the Companies Act 1985

‘t"r’;:ﬁg gin as inserted by section 3 of the Companies Act 1989

Company number

Ploase complote To the Registrar of Companies

legibly, preforab! Address overleaf
laglbly, preforably  (Addr rleat) 2854899

bold block lettering Name of company

* R.B. (2) INVESTMENT COMPANY , S

- 1s TR 4 et

* insert full name
of company

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

coming to an ead in cach succassive year is 85 shown below!

Important

Tha accounting

reforence date to

be entered along-

side should be

completed as in the Day Month

following examples:
300 9

5 Aprid
Day Month

30 June
Day Month

31 December
Day  Month

b Insert

Director,
S:mremfv,, oty .
Adrmng 3leator, signed . _{b>= Doslgnationt Secretary Date 20.09.1993

Admnistrotwe
Receavor of
Resower

{Seotland) asg
appropeiate Presentor's nams address For official use

1efephone number and reference (if any): DEB




COMPANIES FORM No, 123

Notice ¢of increase
in nominal capital

Pursuant to section 123 of the Companics Act 1983

To the Registrar of Companics

SRS T By

Name of company

For official use

= -

Company number

! 2854899

1B, (2} nvestment Company

gives natice in sccondance with seetion 123 of the above Act
Jated 06/05/199%

£ 150000000.00

increased by beyond the reglstered capital of

A copy of the cesolution authorising the increase is auched.
The condltions (¢.g, voting rights, dividend rights, winling-up

shares have been ar are to be {ssued are as follow:

ol

.

that by resolution of the company

the nominal capital of the company has becn

100000000, 00

fighls etc.) subject 1o which the new

Please tick here if ]
continued overieaf

Date (:uéa (,“““

1
" X fy ' ‘ o . ‘%
gigned: <. | W.Lk o Designation 'S'?c_\ Ck;“;
- - ‘

Presentor’s name address and For official Use
reference (if any): General Sectiols
Miss P A Strugnell

The Royal Bank of Seotland ple
Seeretary's Bept., 6th Fleor

&1, Lomband Street,

London, EC3PADL O75-615 3585

C pRroz ¢
10 MAY 1994

Post rocm




R.B. (2) INVESTMENT COMPANY.

istered

At an EXTRAORDINARY GENERAL MEETING of the abovementioned company
duly convened and held on 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 creation of 150,000,000 ordinary shares of £1 each to rank
pari passu in all respects with the existing shares of the capital of the company.

2. THAT the dircctors be and they are herchy generally and unconditionally
authorised for the purpose of Section 80 of the Companics Act 1985 to exercise
any power of the company (o allot and grant rights to subscribe for or to convert
securitics into shares of the company up lo & maximum pominal amount cqual to
the nominal amount of the authorised but unissued share capital at the date of
the passing of this resolution. Providing that the authority hereby given shall
expire five years aiter the passing of this resolution unless previnusly renewed
or varied save that the directors may, notwithstanding such expiry, ali.* any
shares or grant any such rights uder this authority in pursuance of an offer or
agreement so to do made by the company before the expiry of this authority.

Certificd u true copy.

o

L

IITY T LTI ) h‘onn;- hill

Secretary
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appropiate

| lnsert Director,
Sedictary
ke

[otuzeaber ]

CH APP

COMPANIES FORM No. 190

Notice of place where a register of holders
of debentures or a duplicate is kept
or of any change in that place

Note; This notice is not required where the register is, and
has always been, kept at the Registered Gifice

Pursuant to scction 190 of the Companies Act 1985

To 1he Registrar of Companies For official use Company number
wreropmacnqavan
: H Vo 2854899
Leneadesanden &

Name of company

R.B. () fnvestment Company

gives notice that [a register){registers) [indupliclte form] of holders of dihentures of the
company of the classes mentioned below lisilare] now kept at:t

Wateshouse Squase, 118-142 Hulborm,
Londor, ECIN 2TH

Ii’nslcodc

Briefl description of class of debenfures

' Dae 22 WAR 1995

Signed A ~ Desipustion LY
B "' s a’l

Presentors nams addeess and For official Usc
reference (if any): General Seatom

Mist P A Strogasil

e Ruyal Bauk of Scotand pic
Secietary's Depariment, Sth Floae
Watethouse Sq, 118:142 Helbom
Loadan, COITH 2T 671-427 5135 i
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COMPANIES FORM No. 325

Notice of place where register of
dircctors’ interests in shares eic. is
kept or of any change in that place

Note: ‘I'his notice is not required where the register is and
has always been kept at the Registered Office

Pursuant to section 325 of and Schedule 13 parapraph 27

To the Registrar of Companies

L

For official use

*,

mlearr (41 R s
Atk 5

to the Companies Act 1985

Company number

o+ = - =
O N
R S G 2854899
Naine of company
R.B. 2} Investment Comguny

gives natice that the regisier of directors® interests in shares
kept by the company pursuant to secifon 325 of the above Act, is

and/or debentures, which is
[now] kept at:

Warehaute Square, 133-142 Holbore,
londe, FCIN 2TH
Postcode
/ . .

Sipned Desigmation UOCrOLary Date 22 MAR 1993
Presentor's name sddress and ot official Use
reference (if any): rncrt S ‘ Fost room
Mgt P A Btrtigeetd

The Roya! Bank of Seatha) ple
Secrctary’s Dopantmany, $us Fheay
Watzthoose S, 128442 Holtoin
Eordon, BTN 2790 070427 8338
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