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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2957569

The Registrar of Companies for England and Wales hereby certifies that
ABBEY NATIONAL FRANCE HOLDINGS LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given al Companies House, London, the 5th August 1994
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COMPANIES FORM No, 12

Statutory Declaration of compliance
with requirements on application
for registration of 2a company

Piease do not Purqut to section 12(3) of the Companies Act 1985
wnte 'r
this mergin

To the Registrar of Companies For official use  For official use
Plaase complete L S
lagibly, praferably ] | I I
- In black typs, or L T W

bold bleck lettering  Name of company

*
* insert full ABBEY NATIONAL FRMNCE HOLDINGS LIMLITED 1
name of Company

\, ___ MICHAET RICHARD COUNSELL, signing on behal
of ___ SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

+ delate as do solemnly and sincerely dectare that) am a [Sehoiter-engaged-in-the-formation-of-the-companydt

aporopriate . . . .
poro [person named as director or secretary of the company in the staterment 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

Declared at ___ 3-8 York Street Declarant to sign below
Twickenham

Middlesex TW1 3JZ . o
; _ - éé%;$@£%2/
the Ninetéenth day of ___May

One thousand hing Fiundred and ___ inety Four

befoteme e /// et

A Commissioner for Oa( hs or No:ary Public or Ju §.

—
the Peace or Solicitor having the powers conferred on a [
Commissioner for Oaths.

Presentaor's name address and For official Use
reference {if any}): New Cornipanies Section Post room
iy [T Il
MMDEARY O GO %L I A0 e
LA PP T RVIR I J !K4 903 287 ?s
7 ey ETET N MR rco ﬁ'n'N"I"Es HOUSE. a _05/88/9
RV 3 ¥ I PR F A |
AR AR . Jordan & Sons Limited l
ot * dordats

21 &t Thomas Street Bratal BS1 AIS Tal 1979 9304AA Tl 2andan
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beritad and Sopphed by

A
| Jorisne
i Jordan & Sons Limited
' 01 Gt Thomas Street, Brstol 351 6J5
f Ten G272 230600 Telov 449119

Statement of first directors and

CHMOE% sacretary and intonded situation
Fihls farm should be OW'“:}“ black. of reg!smm office
[c;*h S TS 60‘1_ For official use [:]

GCompany rame (in ful) ABBEY NATIONAL FRANCE HOLDINGS LIMITED

Registered office of the company on
meorporation <T) asbey House I

Baker Street K

Post town London |!

Couniy/Region L i

Postcode NWL 6XL ‘ i

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

{ Name JORDAN & SONS LIMITED
‘BA’ 21 ST. THOMAS STREET :
| | i e SRS — P p—
ﬂﬂ’l m’" ,m, ” , "’ I ” , ’" "/ Post town BRISTOL - *
x4 SSRSJFIE L 4 79;
CU”F’HN,ES “HOUSE 65706/94 County/Region S _ o L
J! Postcode _BS1 GJS - o |
I ] 3 - = S Ei_ma ¢ e ———. LTI e Y R i
MNunbior of continuation sheets attached -
Te, whoni shiould Companies House ]
arrect ouiy enaguiries about the C.FRU. JORDAN & qONS LIM'T_EE__ e
Wi haanon shiown in this form? 21 ST THOMAS STREET o S
L " BF”STOL o __ Postcode 381 SJS
Telephone 0272 230609 - ___ Extension 349
Page e —— )




Gompany snrﬁtlry (Seemates ! - ¥

Nama *Style/Tite
FOrenamas
Surname
*Honours etc
Pravious forenames
- Bgpvious surname
Acldress
Usual residential address m' =t be given.

1 the case of a corporatic. s, give the
ragistered or principal office address,

Consent signature

Directors {Seenotes 1 - 3)
Please list directors in alphabetical order.

Neroie *Styla/Title
Forenamaes
Surname
*Honours ete
Previous foranamas
Previous surnsme
Address
Usual residential address mustbe given,

n the case of a corporation, give the
registered or principal office addrass.

Date of birth
Business oceupation

Other directorships

* Voluntary details

Consent signature

Covnte of the form
'S5 ggred by the
weBIChlors

Yo onpy F
Popo 2

(T T T T TR 4t TN T R . e e, L S a? I prere T Thr—— ey —— -

!

.
I

i

cs'
NsA
SWIET INCORPORATIONS LIMITED
T Na
- NA

L )
Aol TMTORELLNE

Post town B,,F}!ET 9':_“_,”_5__, N 1
County/Region e e e o

Pastoode 501 BU_ 4 counry ENGLAND

! consent to act as secretary of the company namad on page 7

‘M%E 7P mé:ﬂ'mulhonsed
Signed Signitory) Date 19th May 1994

LT e e i AL A 3 T e W teww e L L T o <t % o e % iam 4

N/A
INSTANT COMPAEHWEé’IIi\;I‘ITEBﬂ“ -
_ et
A T
T
Ap| TMITCHELLLANE
Post town BR'STOEJ S o )
County/Region _
Posicode BS1 6BU Country ENGLAN’_D 7 ]
oo 180281 Nationaliy 'NA_UK REGISTERED |
oc. COMPANY REGISTRATION AGENT |

o, NONE

I consent to act as directog of the company named on page 1
. M f‘c‘hcﬂsed

Signad -3y Date 1%th May 1994
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Ko ko

Signature of agent on behalf of all subecribars 15th May 1994

Date
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

LY TR, ICO\

ABBEY NATIONAL FRANCE HOLDINGS LIMITED

|

KL.O]  xK458Q3JEx [ 2478
ICOMPANIES_HOUSE 95/88/84)

1. The Cumpany’s name is "ABBEY NATIONAL FRANCE HOLDINGS LIMITED",
2.  The Company’s registered office is to be situated in England and Wales.
3. The Company's objects are:-

{a} (i) To acquire, by purchase, lease, concession, grant, licence, or
otherwise, such lands, buildings, leases, underleases, rights, privileges, stocks,
shares, and debentures in public or private companies, corpurate or unincorporate,
policias of insurance and such other property, real or personal, and rights and
interests in property as the Company shall deem fit, but so that the Company shatl
not have the power to deal or traffic in lands, buildings, leases, underleases, stocks,
shares, debentures, policies or life assurance or other of its property real or personal
or assets, but may acquire the same for purposes of investment only.

{iil  Tocarry on any other trade or business whatever which canin the
opinion of the Board of Directors be advantageously carried on in con~"etion with
or ancillary to any of the businesses of the Company,



(b) To purchase ar 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.

(¢)  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or eisewhere any patents, patent
rights, brevets d’invention, licences, secret processes, trade marks, designs,
protections and congessions 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
0 expend money in experimenting upon, testing and improving any patents,
invertions or rights which the Company may acquire or propose 1o acquire.

{d} 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 gt any
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 dea! with any shares, debentures, debetiture
stock or securities so received.

le} Toimprove, manage, construct, repair, develop, exchange, lat on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

(f}  To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

{g) 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 helding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guaranteas, contracts of indemnity and suretyships of ali kinds, to receive meney on
deposit or loan upon any terms, and to secure or guarantee in any manner and unon
any tarms the payment of any sum of money ar 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).

(hy To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standasd security, lien
or othar security upon the who!s or any part of the Company’s property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, llen or sacurity to secure and guarantee the
performance by the Company of any obligation or iiability it may undertake or which
may become hinding on it.



(i  Todraw, make, ar .apt, endorse, discount, negotiate, execute andissue
chequas, bills of exchziige, prouuns.ory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

{j} To apply for, promote, and obtain any Act of Parliament, order, or
" ce of the Department of Trade or other tuthority for enabling the Company to
' -w ~¥ it objects into effect, or frr effecting any modification of the
2ompany’s nenstitution, or for any other purpose which may seem calculated
directly nr indirectly to promote the Company’s interests, and to oppose any
wuceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

(k) To enter into any arrangements with any government or authority
{suprema, municipal, local, or otharwise} that may seem conducive to the attain.,,.nt
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.

{ To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stacks, debentures, debenture
stocks. bonds, obligations or securities issued or guaranteed by any other company
constituted or carying on business in any part of the world, and debentuies,
debenture stocks, bords, cbiigations or securities isct'ed or guaranteed by any
government or authority, muricipal, local or otherwise, in any part of the world.

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

(n) 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 anv property or business
of the Company, and to place or yuarantee the placing of, underwrite. subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

{o}  To sell or otherwise dispose of the whole or any part of the Lusiness or
properiy 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,

{p) To act as agents or brokers and as trustees for any person, firm or
cempany, and to undartake and parform sub-contiacts.

(q) 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 ghares or
other securities of the Company credited as psid up in full or in part or otherwise as
may be thought expedient.



() To distribute among the Members of the Coripany in kind any property
of the Company of whatavar nature.

{s} To pay all or any expenses incurred it connection with the promotion,
formation and ‘ncorporation of the Company, or to contract v."th apy person, firm or
company, t¢ pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or quaranteeing the subscription of any shazes or other
securities of the Company.

{t}  To support and subscribe %0 any chasitable or public object and to
support and subscriba to any institution, society, or club which may be for the
benefit of the Company or its Diractors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowancc s or benefits
cor 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 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 insti*ance including insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310(1) of the Act; 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 feliow
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 2ny such purpose as is specified in
Section 151{1) and/or Section 151{2) of the Act.

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

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

{x} To do all such ¢ther things as may be deemed incidental or canducive
to the attainment of the Ccmpany'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 inter, retation 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 chject ar abjects sat forth in suct: sub-clause, or by reference to or infecence
from the terms of any other sub-clause of . his Clause, or by reference to or inferance
from the name of the Company.

{2) None of the z.:~lausey of this Clause and none of the objocts
therein _spacifiad shall be deemed subsic .7y 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 the objects specified in each sub-clause of this
Clause as though each such sub-ciause contained the okjects of a separate
Company.

{3} The word "Company” in this Clause, except where used in
reference to the Company, shall be deernad to include any partnarship or other body
of persons, whetuer incorporatad or unincorporeted and whether domiciled in the
United Kingdom or elsewhere.

(4) Inthis Clausx the axnression "tha Act” means the Companies Act
1985, but so that any reference v fide Ciause to any provision of the Act shall be
deemed to include a reference to any statutury modification or re-enactment of that
provision for the time being in force.
4. The liability of the Members is lizitad.

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



|, the subscriber to this Memorandum of Assoclation, wish to be formed into a
Company pursuant to this Memorandum; and | agree to take the number of shares
shewn opposite my name.

S
Name and address of Subscribar Numbsr of shares taken
by the Subscriber
Instant Companies Limited - One
1 Mitchell Lane
Bristo! BS1 6EU
Total shares taken - One

Dated this 19th day of May, 1994

Witness to the above Signature:- Mark Anderson :
1 Mitchell Lane Lo e
Bristol BS1 68U ¢} -
ﬂ M



THE COMPANIES ACTS 1985 to 1989
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o
ARTICLES OF ASSOCIATION OF
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ABBEY NATIONAL FRANCE HOLDINGS LIMITED

|

l

ADOPTION OF TABLE A *#K459P3J0x  [2477]

il

annNIEs HOUSE 85/08/94)

1. In these articles "Table A" means Table A scheduled to The Companies (Tables
A to F} Requlations 1985 as amended prior to the date of incorporation. The
regulations contained in Table A shall, except whers they are excluded or medified
by these articles, apply to the company and, together with these articles, shall
constitute the articles of the company. No other regulations set out in any statute
concerning companies, or in any statutory instrument or other subordinate legislation
made under any statute, shall apply as the regulations or articles of the company.

INTERPRETATION

2, Words and expressions which bear particular meanings in Table A shai. bear
the same meanings in these articles. References in these articles to wriiing include
references to any method of representing or reproducing words in a legible and non-
transitory form. Headings are for convenience only and shall not affect construction.

RIGHTS ATTACHED TO SHARES

3. Subject to the provisions of the Act and to any rights conferred on the holders
of any other shares, any share may be issued with or have attached to it such rights
and restrictions as the company may by ordinary resolution decide or, if no such
resolution has been passed or so far as the resolution does not make specific
provision, as the directors may decide. Regulation 2 of Table A shall not apply.

UNISSUED SHARES

4. Subject to the provisions of the Act and to these articles, any unissued shares
of the company (whether forming part of the original or any increased capital} shall
be at the disposal of the directors who may offer, allet, grant options over or
otherwise dispose of them to such persons at gsuch times and for such consideration
and upon such terms and conditions as they may determins.




INITIAL AUTHORITY TQ ISSUE RELEVANT SECURITIES

5.  Subject to any direction to the contrary which may be given by the company
in general niaeting, the directors are unconditionally authorised to exarcise al! powers
of the company to ailotl relevant securities. The meximum nominal amount of
releveant.,,s%xritias that may be allotted under this authority shall be the nominal
amount of the authorised share capital with which the company is incorporated or
such othar amount as may from time to time be authorised by the company in
goneral mesting. The authority conferred on the directors by this article shall remain
in force for a period of five years from the date of incorporation but may be revoked,
varied or renewed from time to time by the company in general meeting in
accordance with the Ast.

EXCLUSICN OF PRE-EMPTION RIGHTS

6. Section 89(1) of the Act shall not apply to the allotment by the Company of
any equity security.

TRANSFER OF SHARES

7. The Directors may, in their absclute discretion and without giving any reason
for so doing, decline to register any transfer of any share, whether or notitis a fully
paid share. Regulation 24 of Table A shall be modified accordingly.

NOTICE OF GENERAL MEETINGS

8 Notice of every general meeting shall be given to all members other than any
who, under the provisions of these articles or the terms of issue of the shares they
hold, are not entitled to receive such notices from the company, and also to the
auditors or, if more than one, each of them. The last sentence of Regulation 38 of
Table A shall not apply.

VOTES OF MEMBERS

9. At a general meeting, but subject to any rights or restrictions attached to any
shares, on a show of hands every member who (being an individual) is present in
person or (being a corporation) is present by a duly authorised representative and
every proxy for any member (regardless of the number or the holdings of the
members for whom he is a proxy) shall have one vote, and on a poll every member
who is presont in person or by proxy shall have one vote for every share of which
he is the holder. Regulation 54 of Table A shall nnt apply.

MEMBERS MAY VOTE WHEN MONEY PAYABLE BY THEM
70. Regulation 57 of Table A shali not apply.
DELIVERY OF PROXIES

11. The instrument appointing a proxy and (if required by the directors) any
authority under which it is executed or a copy of the authority, certified notarially or
in some other manner approved by the directors, may be delivered to the office {or
to such other place or to such person as may be specified or agreed by the divectors)
before the time for holding the meeting or adjourned meeting at which the parson
named in the instrument proposes to act or, in case of a poll taken subsequently to




the date of the meet. 4 or adjourned meeting, hefore tha time appointed for the
taking of the poll, and an instrument of proxy which is not so delivered shall be
invalid. The directors may at their discretion treat a faxed or other machine made
copy of an instrument appointing a proxy as such an instrument for the purpose of
this article. Regulation 62 of Table A shall not apply.

NUMBER DF DIRECTORS

12. Unless and until otherwise determined hy ordinary resolution of the Company,
the directurs {disregarding alternate directors) shail be not less than two.

ALTERNATE DIRECTORS

13. Any director (other than an alternate director) may appoint any other diractor,
or any other person who is willing to act, to be an alternate director and may remnove
from office an alternale director so appointed by him. Regulation 85 of Table A shall
nat apply.

POWER TO PROVIDE FOR EMPLOYEES

14. The directors may by resolution exercise any power cunferred by the Act to
make provision for the benefit of persons employed or formerly employed by the
company or any of its subsidiaries in connection with the cessation or the transfer
to any person of the whole or part of the undertaking of the company or that
subsidiary.

DELEGATION OF DIRECTORS’ POWERS

15. The directors may delegate any of their powers {with pcwer to sub-delegate)
to commiti=os consisting of such person or persons (whether directors or not) as
they think fit. Regulation 72 of Table A shall be modified accordingly, and references
in Table A to a committee of directors or to a director as a member of such a
committee shall include a committee established under this article or such person or
persons.

APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY SHAREHOLDERS

16. Any member holding, or any members holding in aggregate, a majority in
nomsinal value of such of the issued share capiial for the time being of the company
2g carried the right of attending and voting at general meetings of the company may
by memorandum in writing siyned by or on behalf of him or them and delivered to
the cffice  *andered at a meating of the directors or at a general meeting of the
company at any tir'a and from time to time appoint any person to be a director
(either to fill a vacuncy or as an additional director} or remove any director from
office (no matter how he was appointed).

APPOINTMENT OF DIRECTORS BY BOARD
17. Without prejudice to the powers corferred by any other article, any person

may be appointed a director by the directors, either to fill a vacancy or as an
additional director.




NO SHARE QUALIFICATION
18. No shareholding qualification for directers shall be required.
RETIREMENT REQUIREMENTS AND OTHER PROVISIONS

X
19. At the first Apnual General Mseting and every subsequent Annual General
Meeting, all directors shall retira from office.

20. If the company, at the meeting at which the directors ratire, dozs not fill the
vacancias, the ratiring directors shall, if willing to act, be deemed to have been re-
appointed unless at the meeting it is resolved not to fill the vacancies or unless a
resolution for the re-appointment of the divectors is put te the mzeting and lost.

21. Regulations 73, 74, ¢35, 76, 77, 78, 79 and 80 and the last sentence of
Regulation 84 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

22. The office of a director sha!l be vacated not only upon the happening of any
of the events mentioned in Regulation 81 of Table A but also if he is removed from
office pursuant to these articles. Regulation 81 of Table A shall be modified
accordingly.

DIRECTORS* GRATUITIES AND PENSIONS

23. The directors may exercise all the powers of the company to provide benefits,
either by the payment of gratuities or pensions or by insurance or in any other
manner whether similar te the foregoing or not, for any director or former director
of the relations, connections or dependants of any director or former director who
holds or has held any executive office or employment with the company or with any
body corporate which is or has been a subsidiary of the company or with a
predecessnr in business of the company or of any such body corporate and may
contribute to any fund and pay premiums for the purchase or provision of any such
benefit. No director or former director shall be accountabie to the company or the
members for any benefit provided pursuant to this article and the receipt of any such
benefit shall not disqualify any person from being or becoming a director of the
Company. Regulation 87 of Tabla A shall not apply.

NOTICE OF BOARD MEETINGS

24. Notice of a meeting of the directors shail ba deemed to be properly given to
a director if it is given to him personally or by word of mouth or sent in writing to
him at his last known address or any other address given by him to the company for
this purpose, or by any other maans authorised in writing by the director concerned.
A director absent o; intanding to be absent from the United Kingdom may request
the directors that notices of mestings of the directors shall during his absence oe
sent in writing to him at an address or to a fax or telex number given by him to the
company for this purpose, but if no requast is made to the d' ectors it shall not he
necessary to give notice of a mesting of the directors to any director who is for the
time being absent from the United Kingdom. A director may waive notice of any
maeeting either prospectively or retrospectively. Regulation 88 of Table A shall be
modified accordingly.



PARTICIPATION IN BOARD MEETINGS BY TELEPHONE

25. All or any of the members of the board or any committee of the board may
participata in a meeting of the board or that conimittee by means of a conference
telephona ¢r any communication equipment which allows all persons participating
in the mae‘%g to hear each other. A person so participating shall be deemed to be
present in person at the meeting and shall be entitled to vote or be counted in a
quorum accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or, if there is no such group, where
the chairman of tha meeting then is.

DIRECTORS MAY VOTE WHEN INTERESTED

26. Adirector who to his knowledge is in any way, whether directly or indirectly,
inturested in a contract or proposed contract with the company shall daclare the
nature of his interest at a meeting of the directors in accordance with the Act.
Subject where applicable to such disclosure, a director shall be entitied to vote in
respect of any contract or proposed contract in which he is interested and if he shall
do so his vote shall be counted and he shall be taken into account in ascertaining
whether a quorum is present. Regulations 94 and 95 of Table A shall not apply.

OFFICIAL SEAL

27. The company may exercise all the powers conferred by the Act with regard to
having any official seal and such powers shall be vested in the directors. Subject to
the provisions of the Act, any instrument to which an official seal is affixed shall be
signed by such persons, if any, as the directors may from time to time determine.

EXECUTION OF SECURITIES

28. Allcheques, promisscey notes, drafts, bills of exchange and other instruments,
whether negotiable or transferable or not. all receipts for moneys paid to the
company and every security of any other nature, including, but not limited to, any
bond or note, and any certificate therefor shall be signed, drawn, accepted, endorsed
and otherwise executed, as the cas2 may be, in such manner as the directcrs shall
from time to time determine.

NOTICES

29, Any notics or other documents may be served on or delivered to any member
by the company either personally, or by sending it by post addressed to the member
at his registered address or by fax or telex to a number provided by the member for
this purpose, or by leaving it at his registered address addressed to the member, or
by any other means authorised in writing by the member concerned. in the case of
joint holders of a share, service or delivery of any nntice or other document on or to
one of the joint holders shall for all purposes be deemed a sufficient service on or
delivery to all the joint holders. Regulation 112 of Table A shall not apply.

TIME OF SERVICE

30. Any notice or ather document, if sent by post, shall be deemad to have been
served or delivered twenty four hours after posting and, in proving such service or
delivery, it shall be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document left at a



registered address otherwise than by post, or sent by fax or telex or other
instantaneous means of transmission, shall be deemed to have bzen served or
dalivarad whan it was so ieft or sent. Regulation 115 of Table A shall not apply.




Name and address of Subscriber

instant Companies Limited

1 Mitchell Lane P
Bristol BST 6BU W

Dated this 19th day of May, 1994
Witness to the ahove Signature:- Mark Anderson

T Mitchell Lane
Bristo] BS1 6BU

Tl
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COMPANIES FORRM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

)

Please do not
write in
this margin

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
Please complete ddress overle
tegibly, prefarably (Addr overleaf)
in hiack type, or

bold block lettering  Name of company

Company number

2957569

AT
* Abbey National France Holdings Limited

* insert full name
of company —

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

Important

The accounting
reference date to
be antered along- Day
side should be r . "
completed as in the l v,
following examplas: | 3131

Month

2

5 April
Day Month

|0‘5‘0'4|

30 Jine
Day  Manth

31 December
Day Month

Fnzent
Director,
Secretary,
Administrator,
Administrative
Recewer or

Signad W&W Designatio N Vv

period is tc be treated as

Date \q—l ¥ {c? (‘(_

Receiver
{Scotiand) a5

appropriate For official use

D.E.B.

Presentor’s name address
talephone number and reference {if any}:

Leena Nagrecha

Abbey National plc
Abbey House, Baker St
London NW1l 6X

Post room




THE COMPANIES ACT 1983

ABBEY NATIONAL FRANCE HOLDINGS UIMITED

COMPANY NUMBER 2947569

At an Extraordinary General Meeting of the above-named company duly
convened and held at Boulevard Haussmann, Paris, France on Tuesday 15th
November 1994 at 12pm the following resolution was passed as an Ordinary
Resolution:-

'THAT the authorised share capital of the Company be increased to
£1,000,000,000 by the creation of 999,999,000 Ordinary shares of £1
each to rank pari passu with the existing Ordinary shares.'

- nh g Mﬂmw

Secretary

NI

,COM" IES HOUSE 29711 9




* Insert Director,
Secretary
Ete

. .
BLUEPRINT

CH AFPP

COMPANIGS FORM N©.123
Notice of increase
in nominal capital

Puarsuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
prammmeesgness
1 t ]
R 2957569

Name of ccmpany

Abbey National France Holdings Limited

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 15/11/1994 the nominal capital of the company has been

increased by £ 999992000.00  beyond the repistered capital of £ 1000.00
A copy of the resolution authorising the increase 15 attached.
The conditions {e.2. voting rights, dividend rights, winding-up rights etc.) subject fo which the new

shares have becn or are to be issued are as follow:
to rank pari passu in all respects with the existing Ordinary shares of

the Company.

Please tick here if
continued overleat

ra

Signed A@Q’{/@ Mﬁ)@@&q» Designation ¥ Sectevaey Date ;¢ 4. ay-

Presentor’s name addcess and For official Use
reference (if any): General Section Post room

Jonathan Latter
Abbey House
Baker Street
London NW{ 6XL

.naa *AULRVERAY [ 41
RIES HOUSE 29/11/94)
I




No. of Company 2957569
The Companies Acts 1985 to 1989

PRIVATE COMPANY LIMITZD BY SHARES

CERTIFIED TRUE COPY
MEMORANDUM
AND ARTICLES d&@gw
OF ASSOCIATION
J. LATTER -
CHAR‘I:ERED SECRETARY

ABBEY NATIONAL FRANCE HOLDINGS LIMITED

{Incorporated the 5th day of August, 1994)

Jordan & Sons Limited

Company Formation and Information Specialists
Legal Stationers and Publishers

Branches throughout the United Kingdom
Telephone 071400 3333 Fax 071-400 3366

]

A22, _ *AMLRTERB® [ 39
COMPANTES HOUSE 29711794
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NOTICE OF MISSING PAGES FROM

THE MICROFICHE RECORD

Companies House regrets that pages are missing from
documents on this company’s mierofiche record.

This has been noted but unfortunately steps taken to
rectify this were unsuccessful.

Companies House would like o apologise for any
inconvenience this may cause.

Companies House i3 an Executive Agency of the Depariment of Trade and Industry AWARDED FOR EXCELLENGE




