CERTIFICATE OF INCCRPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2958406

The Registrar of Companies for England and Wales hereby certifies that
BARSHELFCO (NO.73) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 12th August 1994
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*N02958406L* For the Registrar of Companies
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ASSISTANT SECRETARY
BARCLAYS BANK PLC
SECRETARY'S OFFICE
JOHNSON SMIRKE BULDING

4 ROYAL MINT COURT
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“'CORMPANIES FORM No. 12

Statutery Declaration of compliance

with requirements on appllcation

for registration of a company

Pursuant to section 12(3) of the Companies Act 1885

To the Registrar of Companies
]
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* BARSHELFCO (NO.73) LIMITED

MISS MERRYL STREET

of 14 VINEYARD HILL ROAD

WIMBLEDON

LONDON S8W19 7JH

do solemnly and sincerely declare that | am a{Selieitor-engeged-in-the-formation-ef-the-companyjt 3 [ H
[person named as director or secretary of the company in the statement delivered to the registrar

under section 10{2}Jt 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
JOHNSON SMIRKE BUILDING

4 ROYAL MINT COURT
LONDON EC3N 4HJ

the ﬁ'\ﬁlrvl‘-f\ day of hwzvul"

One thousand nine hundred and

AL L el —\L.-E-Hﬁh
J

A Commissioner for Oaths or Notary Public or Justice of
the Peace or_Solicitor having the powaers conferred on a
Commissionar for Oaths.

Daclared at ___

bafore me

Declarant to sign below

[

For official Use
Now Compenles Saction

Presentor’s name address and
reference {if any):

Post room
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This form should ba completod In Wach.
Company name (in full)

Registered office of the company on
incorporation.

1f the memorandum is deliverad by an
agent for the subscribers of the
mermorandum mark ‘X' in the box
opposite and give the agent's name
and address.
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To whom should Companies House
direct any enqumes about the
information shown in this form?

Statement of first directors and
secretary andintended situation
of registered office
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BARSHELFCO (NO.73) LIMITED

54 LOMBARD STREET
|no] N o
Post town _LONDON ‘ __ i o
County/Region o e e h
Postcode EC3F SAH o

L]

Name SRR e
|

iRAL : : .

1

e e - - . e T |

Post town 7 o o o

County/Region _ o o
Postcode B o B

[

MISS M STREET, ASSISTANT SECRETARY,

BARCLAYS BANK PLC, SECRETARY'S OFFICE
JOENSON SMIRKE BUILDING, 4 ROYAL MINT COURT,
LONDON EC3N 4HJ

o ———— i — —

Postcode

071-626 1567

Telephone Extenston 4195
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Company Secretary (s« sws1-5)
Name *Style/Title [;;] MISS o ) ,,,ﬁﬁ___; )
Forenames MERRYL . |
Surname STREET |
*Honours et J
Previous forenames ]
Pravious surname ___]
Addross I‘;;‘ 14 VINEYARD HILL ROAD i

WIMBLEDON

Usual residential address rr]ust bg given, J
:zsg?aizzeo?;?ig:ir;r::;i?::’ ag(;\:;(:et:: Post town LONDON |
County/Region i
Postcode W19 7JH I Country |

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

7 2/8/94
Consent signature Signed "L{;{f Date

Directors {See notes 1-5)

. Please list directors in alphabetical order.
i Name *Style/Title I_cn | |
; BARCLAYS HOLDINGS
Forenames i
LIMITED
Surname i
*Honours etc |
Previous forenames |
Pravious surnarne |
Address |an] 54 LOMBARD STREET i
Usual residential address must be given, |
In the case of a corporation, give the
registered or principal office address. Posttown ___ LONDON J
County/Region 1
Postcode EC3P 3AH | coyntry - |
HELERERED
Date of birth Do| | ! | | l Nationality | NA '\EEE }
Business occupation oc HOLDING COMPANY |
Other dilectorships oD NONE
— , |
» . s X
Voluntary details | Gonse &}L@%mﬁtgigfltnagorin 'BE:'BM on page 1
o
oy
Page 2 Consent signatura | Signed DIRECTOR pate 2/8/94




LY % .
Dirictors (continued)
(Sec netes 1 - 5)
Name *Style/Title
Forenames

Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by tha
subscribers,

Dalete if the form
is signed by an
agent on behalf of
alf the subscribers,

N All the subscribs s

§ must sign eithar
personally or by a
person or persons

E authorised to sign

for them,

CD - - |
BARCLAYS GROUP ] |
LIMITED o |
.
|
J

54 LOMBARD STREET
AD |
|
Posttown __ LONDON I
County/Region |
Postcode ZC3P 3AH | couptry __W
DO| | | | Nationality I_N; l
oc HOLDING COMPANY |

oD NONE

| consent to act as director of the company named on page 1
For BARCLAYS GROUP LIMITED

/C\ DIRECTOR

2/8/94
Signed /‘ /8/
Signature of agent on behalf of all subscribers  Date
. 7
For Bzu}’ HOLDINGS IIMITED
-
Signed Lool’ DIRECTOR Date 2/8/94
For BARCLAYS G. JUP LIMITED
Signed Date
Signed Date
Signed Date
Signed Date
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION L

- of - i b

BARSHELFCO (NO./3 ) LIMITED

1. The name of the Company is "BARSHELFCO (No.73) LIMITED"

2. The registered office of the Company will be

situate in England.

3. The objects for which the Company is established

are:-—

(1) (i) To acquire (whether by way of purchase,
subscription or by any other means) and to
hold, dispose of and deal in the stocks,
shares, bonds, debentures, debenture stock,
obligations, notes and securities of any
government, state, company, corporation,
municipal or local, or other body or authority,
and to acquire as aforesaid, hold, dispose of

and deal in all other property {whether real
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or perscnal) or any interest or rights in or

rela%ed thereto.

(ii) To receive monies on deposit, current
account or otherwise and to advance or lend
money or grant financial accommodation with or
without security; to enter into arrangements
with companies, firms and persons for promoting
the manufacture, sale, purchase, acgquisition or
provision or utilisation for any purpose of
goods, articles, property, commodities, and
services of all kinds and descriptions, either
by buying, selling, letting on hire, charter,
hire purchase or easy payment systems or by
financing or assisting such companies, firms or
persons to do all or any of the foregoing acts,
transactions and ghings and in such manner as
may be expedient, to acquire and discount hire,
hire purchase, charter or other agreements or
any rights thereunder (whether proprietary or
otherwise) and generally to act as bankers,
financiers, traders, commission agents or in

any other capacity.

(iii) To act as executors and trustees of
wills, settlements and trusts of all kinds and
to undertake, execute, constitute and manage
trusts of every nature, including (but without

limitation) unit trusts, investment trusts,



(B)

(c}

(D)
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muﬁpal funds and pension funds:; to promote,
guarantee, underwrite, manage, participate in
and ¢arry out any public or private issue of
the securities of any company; to provide
advisory, management and other services in
relation to investments; tc give guarantees
and indemnities of all kinds; and generally to

act as financial consultants and merchant

bankers in all their respective branches.

To carry on any other business or activity and
do anything of any nature which may seem to the
Directors capable of being conveniently carried
on or done in connection with the foregoing
objects, or calculated directly or indirectly
to enhance the value of or render norxe
profitable any of the Company's business or

property.

To purchase, take options over, take on lease
or in exchange, hire or otherwise acquire, for
any estate o. interest and on such terms and
for such consideration as may be considered
expedient, construct and develop real and

personal property of every kind.

To apply for or join in applying for or
otherwise acquire any letters patent, patent
rights, brevets d'invention, licences of any

kind, concessions, secret processes or



(E)

(F)

(G)

registered designs, trade marks or the like

which may appear to be useful to the Company,
and to register, protect, prolong, renew,
exercise, develop, grant licences under, use,
manufacture under, or turn to account the same

by merchanting or otherwise.

To lend money to or grant or provide credit or
financial accommodation to any person or
company in any case in which such grant or
provision is considered likely directly or
indirectly to further any of the objects of the

Company or the interests of its Members.

To invest any monies of the Company not
immediately required for the purposes of the
business of the Company in such investments
{other than shares in the Company or its
holding company, if any) and in such manner as
may from time to time be determined, and to
hold, sell or otherwise deal with such

investments.

To amalgamate with or enter into partnexrship or
any joint purse or profit-sharing arrangement
with, or to co-operate or participate in any

way with, or assist or subsidise, any company



(1)

(1)

or person carrying on or proposing to carry on
any business within the objects of the Company
or possessed of any property suitable for the

purpose of the Company.

To horrow and raise money and secure oOr
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
fit, and in particular by mortgages of or
charges upon all or any part of the
undertaking, real and personal property
(present or future) and uncalled capital of the
Company or by the creation and issue of
debentures, debenture stock or other

obligations or securities of any description.

To enter into any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the generality of the
foregoing) to guarantee, support or secure,
whether by personal covenant or by mortgaging
or charging all or any part of the undertaking.
real and personal property (present or future)
and uncalled capital of the Company or by both
such methods, the repayment or payment of any
principal or capital monies, premiums,
interest, dividends and other monies secured by
or payable under or in respect of any

obligations or securities of any kind or

e L T mm  T  I eer f eftr 1 Yol it et &
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(7)

(K)

description, including in particular those of
any'bompany which is for the time being the
éompany's holding company (as defined by
Section 154 of the Companies Act, 1948) or any
other company which is for the time being a
subsidiary (as defined by the said Section) of
the Company's holding company or is otherwise

associated with the Company in business.

To sell, exchange, mortgage, let on rent, share
of profit, royalty or otherwise, grant
licences, easements, options, servitudes and
other rights over and in any other manner deal
with or dispose of the undertaking, property,
assets, rights and effects of the Company or
any part thereof for such consideration as may
be thought £it, and in particular for stocks,
shares, debentures or other obligations or
securities, whether fully or partly paid up, of

any other company.

To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscription
of, or otherwise assisting in the issue of, any
shares, debentures or other securities of the
Company or in or about the formation of the

Company or the conduct of its business.

-G -




(r)

(M)

(W)

To draw, make, accept, endorse, discount,
negotiate, execute and issue and to buy, sell
and deal with bills of exchange, promissory
notes and other negotiable or transferable

instruments.

To establish or promote, or concur or
participate in establishing or promoting any
company for the purpose of carrying on any
business or activity within the objects of the
Company or for any other purpose which may seem
directly or indirectly calculated to benefit
the Company and to subscribe for, underwrite,
purchase or otherwise acquire the shares,
stocks and securities of any such company or of
any other company carrying on or proposing to
carry on any business or activity within the
objects of the Company or possessed of any
property suitable for the purposes of the

Company.

To purchase or otherwise acquire and undertake
all or any part of the business, property.
liabilities and transactions of any person or
company carrying on any business which the
Company is authorised to carry on, or the
carrying on of which is calculated to benefit
the Company or to advance its interests, or
possessed of any propertiy suitable for the

purposes of the Company.
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(0) To procure the registration or incorporation of

(P)

(Q)

the Company in or under the laws of any place

ontside England.

To subscribe or guarantee money for any purpose
which may be considered likely directly or
indirectly to further the cobjects of the
Company or the interests of its Members or for
any national, charitable, benevolent, public,

general or useful object.

To establish and maintain or procure the
establishment and maintenance of any
nen-contributory or contributory pension or
superannuation funds for the henefit of, and to
give or procure the giving of donations,
gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in
the employment or service of the Company, or of
its lolding company, if any, or of any company
which is a subsidiary of the Company or is
allied to or associated with the Company or
with any such subsidiary, or who are or were at
any time directors or officers of the Company
or of any such other company as aforesaid, and
the wives, widows, families and dependants of
any such persons, and also to establish and
subsidise or subscribe to any institutions,

agcsociations, clubs or funds calculated to be

T i sl



RS AP . e P it A L st B S PR R TR e o T T RTE RS oA — T = T s e R T

(R)

(8)

(T)

for the benefit of any such persons as
aforesaid, or to advance the interest and
well-being of the Company or of any such other
company as aforesaid, and to make payments for
or towards the insurance of any such persons as

aforesaid.

To act as secretaries, managers, registrars or

transfer agents for any other company.

To act as nominee or agent or attorney, either
solely or jointly wit@ others, for any person
or persons, company, corporation, government,
state, or province, or of any municipal or

other authority or public body.

To hold in trust, and whether solely or jointly
with others as trustee for or nominee of any
person or persons, company, corporation,
government, state, or province, or any
municipal or other authority or public body,
and deal with, manage and turn to account, any
real or personal property of any kind, and in
particular shares, stocks, debentures,
securities, policies, book debts, claims and
choses in action, lands, buildings,

hereditaments, business c¢oncerns and




undertakings, mortgages, charges, annuities,
patents, licences, and any interest in real or
personal praoperty, and any claims against such
property Or against any person Or company Or

corporation.

(U) To distribute any of the property of the

Company among its Members in specie or k'nd.

(V) To do all or any of the things or matters
aforesaid in any part of the world and eithex
as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents Or
otherwise and either alone or in conjunction

with othuers.

And it is hereby declared that the word “"company"
in this Clause, except where used in reference to
this Company, shall be deemed to include any
government. or statutory body, partnership or other
body or persons whether incorporated or not
incorporated, and whether domiciled in the United
Kingdom or elsewhere, and that the objects
specified in the different paragraphs of this
Clause shall not, except where the context
expressly so requires, be in anywise limited ox

restricted by reference to or inference from the

- 10 -~
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terms of any other paragraph or the urme of the
.Compény, bol Ly be carried out in as full and
ample a manner and shall be construed in as wide a
sense as if each of the said praragraphs defined the
objects of a separate, distinet and independent

company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided
into 100 Shares of £1 each and the Company shall have
the power to divide the original or any increased
capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special

rights, privileges, restrictions or conditions.

- 11 -
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The several companies whose names and addresses are

subscribed, are desirc.:s of being formed into a Company,

in pursuance of this Memorandum of Assuciation, and they

respectively agres to take the number cf shares in the

capital of the Company set opposite their respective

names.

TR —- Ly e
e oo b W e

OF SUBSCRIBERS

NAMES, ADDRESSES AND DESCRIPTION

Number of Shares
taken by each

Subsecriber
BARCLAYS HOLDINGS LIMITED
54 LOMBARD STREET
LONDON EC3P 3AH ONE
g
DIRECTOR
BARCLAYS GROUP LIMITED
54 LOMBARD STREET
LGNDON EBC3P 3AH ONE
fw /’\'_""‘_““‘\L
DIRECTOR !
Dated theuj\a{ day of %MSL' 1994

J
WITNEES TO THE ABOVE SIGﬁ?FuRES:—

!

Barclays Bank PLC

Secretary's Qffice #
54 Lombard Street 51
icndon £C3P 3AH L'

BANK OFFICIAL



PRELIMINARY

THE COMPANIES ACT 1985

COMPANY LIHKITED BY SHARES

ART! - 3 OF ASSOCIATION

19)3

BARSHELFCO (NO.73) LIMITED

1. The regulations contained in Table A (which expression
means that Table A which was prescribed by regulations
made pursuant to the Companies Act 1985 and was in force
on lst August 1985) shall apply to the Company with the
following modifications:

1.1

THE SEAL

they shall not apply to the extent that they are
excluded or varied by or inconsistent with these
Articles of Association;

in Table A and in these Articles "Secretary"
shall mean the Secretary of the Company or any
other person appointed to perform the duties of
the Secretary of the Company, including a Joint,
Deputy or Assistant Secretary;

words or expressions contained in these Articles
of Association bear the same meaning as in the
Act (as defined in Table A) but excluding any
statutory modification or re~enactment which
gives a meaning which is inconsistent with these
Articles.

2. Regulation 101 of Table A shall not apply to the
Company. The Directors may determine who shall sign any
instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director
and by the Secretary or by a second Director. The use

of the seal shall not require the authority of the
Directors. TR T T

i
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DIRECTORS AND DIRECTORS' PROCEEDINGS

alternate Directors

Regulation 66 of Table A shall not apply to the Company.
An Alternate Director shall be entitled to recelve
notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is a
member, to attend and vote at any such meeting at which
the Director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a pirector in his absence but shall not,
without the authority of the Board, be entitled to
receive any remuneration from the Company for his
services as an Alternate Director. However, it shall
not be necessary to give notice of such a meeting to an
Alternate Director who is absent from the United
Kingdom. Every Alternate Director shall be entitled to
sign or, in the case of a telex, facsimile transmission
or electronic mail transmission, send on behalf of the
Director appointing him a resolution in writing of the
Directors pursuant to Article 12.

Regulation 68 of Table A shall not apply to the Company.
Any appointment or removal of an Alternate Director
shall be by written notice signed (except in the case of
an appointment or removal by telex or a facsimile
transmission of an appointment or removal otherwise
complying with the requirements of this Article) by the
Director making or revoking the appointment, or in such
other manner as the Directors may approve, and deposited
or received at the office, or received by the Secretary.

Disclosure of Interests

Regulation 94 of Table A shall not apply to the Company.
Subject to the provisions of the Act a Director who is
in any way either directly or indirectly interested in a
contract, arrangement or matter or proposed contract or
arrangement with or concerning the Company shall declare
the nature of his interest at a meeting of the Directors
in accordance with Section 317 of the Act. A Director
shall declare his interest in the same manner if he has
{directly or indirectly) a duty which conflicts or may
conflict with the interests of the Company. Subject to
such disclosure, a Director shall be entitled to vote in
respect of any contract, arrangement or matter in which
he is interested, directly or indirectly or in which his
duty conflicts or may conflict with the interests of the
Company, and if he shall do so his vote shall be counted
and he may be taken into account in ascertaining whether
a guorum is present.
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Appointment /Removal of Directors

The holder or holders of a majority in nomipal value of
such part of the issued share capital of the Company as
confers the right for the time being to attend and vote
at General Meetings may at any time and from time to
time by memorandum in writing appoint any person to be a
Director or remove any Director (whether or not
appointed under this Article 6) from office. Such
memorandum shall (except in the case of an appointment
or removal by telex or a facsimile copy of an
appointment or removal otherwise complying with the
requirements of this Article) br signed by or on behalf
of the holder or holders making such appointment or
removal. Every such appointment or removal shall take
effect upon receipt of the memorandum by the Secretary.
In the case of a corporation it shall be sufficient if
such memorandum is signed or issued by a director
thereof or by any other officer or official duly
authorised in that behalf.

Casual Vacancy

Regulation 79 of Table A shall not apply to the Company.
The Directors shall have the power to appoint any person
to be a Director either to £ill a casual vacancy or as
an addition to the existing Directors, subject to any
maximum for the time being in force, and any Director so
appointed shall hold office until he is removed or
resigns.

Remuneration of Directors

Regulation B2 of Table A shall not apply to the Company.
The remuneration of each Director shall be such as shall
be determined from time to time by the Directors. The
Company shall not be obliged to pay the same rate of
remuneration to each Director for his ordinary services
as a Director. Any such remuneration shall be deemed to
accrue from day to day.

No Rotacion of Directors

Regulations 73 to 78 inclusive and regulation 80 of
Table A shall not apply to the Company. Directors shall
remain continuously in office, without rotation, from
the date of their appointment until their resignation or
removal.

Notice of Meetings

In Regulation 88 in Table A there shall be substituted
for the third sentence the following sentences, namely:
"Every Director shall be given notice of every meeting
of the Directors, such notice to be sent to such address
as is novified by him to the Company for this purpese or
otherwise communicated to him personally. Any Director
may by notice to the Company either before or after the
meeting waive his right to receive notice of the meeting
and any Director who either:
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11.

12.

(a) is present at the commencement of a meeting whether
'‘personally or by his Alternate Director; or

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

shall be deemed thereafter to have waived his right .to

receive notice of such meeting pursuant to this

Regulation".

guorum

The following sentence shall be substituted for the
final sentence of Regulation 89 in Table A, namely:

(4
"For the purpose of determining whether a quorum exists
for the transaction of the business of the Directors:

{(a) in the case of a resolution of Directors, who would
(if attending a meeting) comprise a quorum, and who
are in telephonic or audio visual communication
with one another, any such resolution shall be as
valid and effectual as if passed at a meeting of
the Directors duly convened and held;

(b} in the case of a meeting of the Directors, in
addition to the Directors present at the meeting,
any Director in telephonic or audio visual
communication with such meeting shall be counted in
the querum and entitled to vote; and

(¢) any person attending a meeting of the board, or in
telephonic or audio visual communication with such
a meeting, who is both a Director and is acting as
an Alternate Director for one or more of the
Directors shall for the purpose of the gquorum be
counted as one for each such person for whom he is
acting as an Alternate Director and, if applicable,
also be counted as a Director, but not less than
two individuals shall constitute a quorum".

Resolutions in Writing

Regulation 93 of Table A shall not apply to the Company.
A resolution in writing signed or given by all the
Directors or Committee members entitled to receive
notice of a meeting of Directors or of a committee of
the Board shall be as valid and effectual as if it had
been passed at a meeting of Directors or (as the case
may be) a committee of the Board duly convened and held
either:

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

(b) if it consists of geveral instruments in the like
form each either:

Lo o
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( i) executed by or on behalf of one or more of
' such Directors or committee members; or

(ii) sent by or on behalf of one or more of such
Directors or committee members by telex,
facsimile transmission or electronic mail and
deposited or received at the office or
received by the Secretary.

Delegation of Directors’ Powers y

Regulacion 72 of Table A shall not apply to the Company.
Subject to the provisions of the Act, the Board may
delegate any or all of its powers, authorities and
discretions under these Articles of Association
(irrespective of whether s ~<h powers, authorities and
discretions are described .n these Articles as vesting
in or belonging to the Directors or the Board) to any
committee consisting of one or more persons (whether or
not being birectors).

Subject to the terms of appointment, either the Board or
the relevant committee may f£ix the remuneration of any
persons appointed to such committee. Any committee so
appointed may be given the power to sub-delegate any or
all of its powers and may authorise the members of any
such committees to £ill any vacancies therein and to act
notwithstanding vacancies. The Board may also delegate
to any managing director cr any director holding any
other executive office such of its powers, authorities
and discretions as it considers desirable to be
exercised by him. Any such appointment or delegation
may be made upon such terms and subject to such
conditions as the Board may think f£it and either
collaterally with or t¢ the exclusion of its own powers.
Subject to such terms and conditions, the proceedings of
a committee with two or more members shall be governed
by the provisions of these Articles of Asscciation
regulating the proceedings of the Board so far as they
are capable of applying. The Board may remove any
person so appointed, and may revoke or vary any such
delegation, but no person dealing in good faith and
without notice of any such revocation or variation shall
be affected thereby.

LA
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Local ,.Boards and Agents

Regulation 71 of Table A shall not apply to the Company.
The Board may establish any divisional, departmental,
regional or local boards or agencies fo: managing any of
the affairs of the Company, either in the United Kingdom
or elsewhere, and may appoint any persons (whether being
pirectors or not) to be members of such boards or
agencies and may appoint by power of attorney or
otherwise any such persons as aforesaid to be regional
directors, local directors or agents, and may fix the
remuneration of any persons so appointed, and may
delegate to any such board, agency, regional director,
lecal director or agent any of the powers, authorities
and discretions vested in the Board, with power to
sub-delegate, and may authorise the members of any such
hoards or agencies or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any
such appointment or delegation may be made upon such
other terms and subject to such other conditions as the
Board may think fit, and the Board may remove any person
so appeinted, and may revoke or vary any such
delegation, but no person dealing in good faith and
without notice of any such revocation or variation shall
be affected thereby.

Advisory Directors

Where the Board considers that the advice or assistance
of any person would from special knowledge or for any
other reason be beneficial to the Company the Board may
at any time appoint such person to be an Extra or
Advisory Director and may at any time revoke any such
appointment. Subject to such power of revocation a
person appeointed an Extra or Advisory Director shall
hold such office for such period not exceeding one year
from his appointment as the Board shall fix on his
appointment, and in default of any period being so fixed
then for one year from his appointment. An Extra or
Advisory Director vacating such office shall be eligible
for re-appointment. The duties and remupneration of an
gxtra or Advisory Director shall be such as may be
agreed between him and the Board. Any person soO
appointed shall not be a pirector of the Company for any
of the purposes of these Articles of Association nor
shall he have any powers of or be subject to any of the
duties of a Director save in so far as specific powers’
or duties may be vested in or delegated to him by the
Board pursuant to such agreement. An Extra or Advisory
Director shall not be a member of the Board and shall
not be entitled to be present at any meeting of the
Board except at cthe request of the Board, and if present
at such request he shall not be entitled to vote
thereat.
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Assistant Directors

16. The Board may from time to time appeint any manager or
other person in the employment of the Company or of the
Company’s holding ccmpany or of any other subsidiary of
the Company's holding company to be an Assistant
Director of the Company. Any person so appointed shnall
not be a Director of the Company for any of the purpeses
of these Articles of Association nor shall he have any
powers of or be subject to any of the duties of a -
Director save in so far as specific powers or duties may
be vested in or delegated to him by the Board. The
appointment, removal and remuneration of an Assistant
Director shall be determined by the Board. An Assistant
Director shall not be entitled to receive notice of or
attend at any Board Meeting unless invited to do so by
the Board, and he shall not vote on any resolution
proposed at a meeting of the Board.

MINUTES

17. Regulation 100 of Table A shall not apply to the
Company. The Board shall cause proper minutes to be
made of all General Meetings of the Company and alsc of
all appointments of officers, and of proceedings of all
meetings of the Board, and of the attendance thereat,
and all business transacted at such meetings; and any
such minutes relating to any such meeting, if purporting
to be signed by the Chairman of the meeting, or by the
chairman of the next succeeding meeting, shall be
conclusive evidence without any further proof of the
facts therein stated.

SECRECY

18. Every Director, trustee, manager, auditory member of a
committee, officer, agent, or employee of the Company
shall be bound (and if required by the Directors shall
before entering on his duties execute a declaration or
contract pledging himself) to observe strict secrecy
respecting all transactions of the Company, or of any
holding company of the Company or any subsidiary of any
such holding company (including without limitation)
transactions with customers and the state of customers'’
accounts, and all matters relating thereto and not to
reveal any matters which may come to his knowledge in
the discharge of his duties except when required to do-
so by the Directors or by a Court of Law or by the third
party or parties to whom such matters relate or so far
as may be necessaxy in the conduct of the business of
the Company, or of any such holding company or
subsidiary, or in order to comply in any other way with
any provisions of these Articles of Asscciation.



SECRETARY

19.

Each holder for the time being of the office of
Secretary, Deputy Secretary and Assistant Secretary of
the ultimate holding company wf the Company, and each
person appointed for the time being to perform the
duties of any such office, whether in place of the
holder thereof or under circumstances where there is no
holder thereof, shall, for so long as he is such holder
or so appointed, be also the Secretary, the Deputy
Secretary and Assistant Secretary, respectively, of the
Company, unless otherwise determined by the Directors.

NOTICES

20.

21,

In Regulation 112 of Table A, the following words rhall
be inserted at the end of the first sentence, namely:
"or by sending it by telex ~r facsimile transmission to
such telex or facsimile numper as the member shall have
given to be Company for the purpose.”

In Regulation 115 of Table A, there shall be inserted:

ta) after the words "prepaid and posted" the following
words, namely: “or that a notice was properly sent
by telex or facsimile transmission™; and

{(b) after the words "it was posted", the feollowing
words, namely: "or after the time at which it was
sent by telex or facsimile transmission”.

INDEMNITY AND INSURANCE

25,

Regulation 118 of Table A shall not apply to the
Company. Subject to the provisions of and so far as may
be permitted by the Act, every Director, Auditor,
Secretary, employee or officer of the Company shall be
entitled to be indemnified by the Company, and the
Company shall be entitled to purchase and maintain, or
contribute to the maintenance of, insurance in favour of
any such Director, Auditor, Secretary, employee or
officer, against all costs, charges, iosses, expenses
and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.

THE BOARD

23.

In these Articles of hAssociation the expression " the
Board" means the Board of Directors for the time being
of the Company or the Directors present at a duly
convened meeting of the Directors at which a quorum is
present or any of them actin, as the Board of Directors
of the Company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

BARCLAYS HOLDINGS LIMITED
54 Lombard Street
London EC3P 3AH

ek #

BARCLAYS GRQUP LIMITED
54 Lombard Street
London EC3F 3AH

/ "_'—"---,,,g.
A
Director VA

pated this ~2ndk

1994

Barclays Bank PLC
Secretary’s Office
54 Lombard Street
London EC3P 3AH

BANK OFFICIAL




Co. No, 2958406

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION
of

BARSHELFCO (NO.73) LIMITED
(Passed 22nd August 1954)

At an Extraordinary General Meeting of the Members of the above
named Company, duly convened and held at Johnson Smirke
Building, 4 Royal Mint Court, London EC3N 4HJ on 22nd August
1994 the following Resolution was duly passed as a Special
Resolution:--

SPECIAL RESOLUTION

THAT the Company, having been dormant since its formation and
no accounts having been laid before it in general
meeting, be exempt from the obligation to appoint
auditors as otherwise required by Section 384 of that
Act.
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Company No, 2958406
BARSHELFCO (NO.73) LIMITED
We ~1. the shareholders of the above Company

1. HEREBY RESOLVE as an Elective Resolution
THAT

(a) Pursuant to Section 366A of the Companies Act 1285 the
company hereby elects to dispense with the holding of
Annual General Meetings in 1994 and subsequent years
until this election is revoked.

(b) Pursuant to Section 252 of the Companies Act 1985 the
Company hereby elects to dispense with the laying of
accounts and reports before the Company in General
Meeting.

(c) Pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligation
to appoint Auditors annually.

(d} The Company hereby elects pursuant to Section 80A(1l)} of
the Companies Act 1985 that the provisions of Section
80A of that Act apply instead of the provisions of
Sections 80(4) and 80(%5) in relation to the giving or
the renewal after the said election of authority to
allot shares.

AND )
2. HEREBY RESOLVE as an Ordinary Resolution
THAT

the Directors be and they are hereby generally and
unconditionally authorised pursuant to Section 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 to
a maximum nominal amount equal to the nominal amount of
the authorised but unissued share capital at the date
of the passing of this resolution. The authority
hereby given shall be for an indefinite pericd.

Dated this 22nd day of August 1994

For and on behalf of Barclay;,ﬁ gs Limited

............................... (Director)
/
For and on behalf of Barclays Gro /Limited
Certified a true N .
copy for U feeseteimaean » (Director)
BARSHEL -
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COMPANIES FORM No. 224

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

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1939

Pleass do not
writa in
this margin

To the Registrar of Companies

Company number

Pleass complote Addr overien

{agibly, preferably (Address overteaf) FA RS L e

in blagk typs, or

bold block lettering  IName of company

_. * BARSHELFCO (No.73) Lin\TED
* insert i, *n
of competn: sricemL —

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

Importsnt

The accounting

reference date to
be sntared slong-
side should be : »
completed as in the YR IR A
following axamples: . - -

Day Month

5 April
Day Month

30 Juns
Day  #onth

31 December
Day Month

|3*1':1‘:2'

1 Insert
Director,
Secretary,
Administratar,
Administrative
Receivar o

7
Signed A
Receiver

{Scotland) ps -
Post soom

S

telephone number and reference {if any): § D.E.B.
nmers«;aou a__@

1 0USE 30/08/34,

A SSI1STaIT
Designstiont Sccl &1 ARy  Date L / g / 15 9¢




