FILE COPY

CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 4176542

The Registrar of Companies for England and Wales hereby certifies that
FIRST FLEXIBLE NO.4 PLC

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

company and that the company is limited.

Given at Companies House, Cardiff, the 9th March 2001
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

— for the record  ——
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1CSA

SOFTWARE
BLUEPRINT

Company Secretary

Please complete in typescript,
or in bold black capitals

CHFP055

Company Name in full | FIRST FLEXIBLE NO. 4 PLC

i [_GILLIAN MARGARET WELLMAN
3

1 Please delete as appropriate

Declarant’s signature

Peclared at

On

L Please print name. before me [ 1)

Signed

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of

the person Companies House should
contact if there is any query

A34 SADBDZYR2% e
0284

‘ COMPANIES HOUSE 08/M3/01 ‘

Form revised June 1998 -

of | 2 ASHLEY AVENUE, EPSOM, SURREY KT18 5AS

Declaration on application for registration

I

|

do solemnly and sincerely declare that l am a 1 [
Luaatisr-otiba-compamdperson named as direcior or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act 1985

in respect of the registration of the above company and of matters precedent
and incidental to it have been complied with.

N R | R

And | make this solemn Declaration conscientiously believing the same to be
true and by virtue of the Statutory Declarations Act 1835.

IlayJMonth prrYean crrmee

‘5015\015@0\‘3%‘

oy

oy READ

AP ; . B

i:f \\Z L,J Date | os/oz (ol
st i ioe-ci.the-Paace.e+ Solicitor
MISS G M WELLMAN j

C/C BRurTtannic. Tioney PLL
SIR WILLIAM ATKINS HOUSE
ASHLEY AVENUE

| EPSOM

SURREY

KT18 5AS

|
When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

JR—




SOFTWARE

BLUEPRINT

Company Secretary

Please complete in typescript,
or in bold black capitals.

CHFPO055
Notes on completion appear on final page

Company Name in full

Proposed registered office
(PO Box numbers only, are not acceptable)

Post town
County / Region

If the memorandum is delivered by an
agent for the subscriber(s) of the
memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number, and if available,
a DX number and Exchange, for
the person Companies House
should contact if there is any query

ode

R34
COMPANIES HOUSE ge/m3m
Form revised July 1998

First directors and secretary and intended situation of

registered office

FIRST FLEXIBLE NO. 4 PLC

SIR WILLIAM ATKINS HOUSE J
ASHLEY AVENUE
EPSOM
SURREY Postcode | KT18 5AS
=
Postcode

2

Miss G M Wellman

c/o Britannic Money plc
Sir William Atkins House
Ashley Avenue

Epsom

Surrey

KT18 5AS

When you have completed and signed the form please send it to

the Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

for companies registered in Scottand




< Company Secretary (see notes 1-5)

‘ Company name FIRST FLEXIBLE NO 4PLC

Name * Style / Title MISS 7 -—‘ * Honours etc

* Voluntary details. Forename(s) | GILLIAN MARGARET -

Surname | WELLMAN ' |

!
e e e e e e e e e e e ]

Previous Forename(s)

Previous Surname(s) [

Address [ASHLEY AVENUE O

— I — |
Usual residential address

For a corporation, given the — I

registered or principle office L !

address. —— e e ‘—:::«J

Post town EPSOM
County / Region | SURREY Postcode | KT18 5AS
Country LENGLAND ) -ﬁ_j
I consent to act as secretary of the company namedonpage1

_ Consent Signature FQM\Q! Ca L Date il 13 Bmil

Directors (scenotes 1-5)

Please list directors in alphabetical order

Name * Style / Title | MR | j * Honours ete L

Fo rename(s) MARTK\]—‘)-—— -

—

Previous Forename(s) L E

S — I I '

Previous Surname(s) \ |

O |

Address Ea BROADACRES |

Usual residential address L:J:;j:)_‘ - ___——\
For a corporation, given the S =

registered or principle office t ]
address. S

Post town EJTON

County / Region L - - mﬁﬁrin Postcode EL_UZ 7YF }

Country {ENGLAND

Day Month Year

Date of b.rth{z 70 q 98 SWNationahty BRITISH j

Business occupation EJMPANY DlRECTOFI T

Other directorships ELEASE SEE ATTACHED

SEEMTTACKED J

} consent to act as

Consent Signature W

rector of the company named on page 1

Date L‘-’-‘}[ 3_}01 _ j




‘Cirectors (continued) {ses rotes 1-5)

Name » * Style / Title Eﬂﬁ | * Honours etc ! ’L

* Volunta deta“s == 4—_‘4_--kg—‘——‘)'y‘-——'“—"“‘i‘:——":_—-:t:'—‘.::—""::-‘:_J
ry detatls. Forename(s) | ANTHONY FRANCIS j
Surname {;IEEE—S__ - —‘_*—"—___R“_T

Previous Forename(s) L - - —1

Previous Surname(s) { ﬁﬁ_fﬁﬁﬁﬂ,

Address LOWER ML }

Usual residential address l_l\fl ARK CROSS

Fora Comoraﬁon, gi\len the —_— e e
registered or principle office j
address. -

County / Region EAST SUSSEX ) Postcode | T FNG 3PL J

Country @GLAND

Day Month Year
Date of birth L! L l 9 3 | q Natmnahty F“TISH
Business occupation F)IRECTO'R oFfdﬁAﬁEs - j
Other dlrectorshups PLEASE SEE ATTACHED SHEET T T ﬁ’l
P |

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

Consent Signature r /Jﬂff? ) L/') Date ngg_;j

This section must be signed by

Either Sianed | Date |
an agent on behalf S E T LﬁﬁwﬁJ
of all subscribers

Or the subscribers Signed Date mzllim,l

i Dat tslor

(i.e those who Signed ae E:’l 3lo1 j

signed as members Signed Date ["—__ ]

on the memorandum L — e S ———
of association). Signed \ ] Date {

Signed | V | patel

L f

Signed i B ﬁ\ Date L 7 J




‘Other directorships

Company Name in full | FIRST FLEXIBLE NO. 4 PLC
i
L'—"'—"‘—:

e

Form 10 continuation sheet

PLEF\SE Sce AT vAcHeD |




Individual Profile
MARTIN MCDERMOTT

Personal Details

Title:
Honours:
Surhame: MCDERMOTT
Forenames: MARTIN
Preferred Forenames:
Nationality: BRITISH
Occupation: Company Director
NI Number:
Date Of Birth: 27 February 1963
ldent. Number:

Passport Number:
Salary:

Addresses

Form Address

23 BROADACRES
LUTON

LU2 7YF
England

Current Directorships

Company Name And Reglstratlon Number

ARIANTY HOLDINGS LIMITED |
Registration No. {4062132)

United Krngdom

ARIANTY NO. 1 PLC United ngdom
Registration No. [3946857] e ,
ARIANTY SERVICES LIMITED United Klngdorn
Registration No. [4054601] o o o
BRIGSTOWE CAPITAL LIMITED United Kingdom / DIRECTOR

Registration No. [3794454]

BRIGSTOWE HOLDINGS LIMITED
Registration No. [3794441]

BRIGSTOWE LEASING AND FINANCIAL SERVICES
LMITED
Registration No. [3720251]

CAVENDISH HOME INVESTMENTS NO 1 LIMITED
Reglstratlon No. 12660905]

CAVENDISH HOME INVESTMENTS NO 2 LIMITED
Registration No. [2660903]

CAVENDISH HOME INVESTMENTS NO 3 LIMITED
Registration No. [2670747]

FIRST ACTIVE BANK LIMITED

Registration No. {3546605}

FIRST ACTIVE COMMERCIAL LIMITED
Heglstranon No. [3525975]

Unlled Klngdom / DIRECTOR

’ "f*ugs;;a'ki,;gd;,;;,

United Kingdorn

* United Kingdom
United Kingdom

United Kingdom

FIRST ACTIVE HOLDINGS UK LIM!TED England
Registration No. [2992260) e
FIRST FLEXIBLE NO. 1 PLC United Kingdom / DIRECTOR

Registration No. [3806931]

9 January 2001

Country of Inc I Tltle _Appointment

21-Oct-1999

United Kingdom / DIRECTOR

26-Jul-2000

BLUEPRJNT

Date of Effect: 21-Oct-1999

Cessat:on

22 Sep -2000

25-Sep-2000

25-Sep-2000

21-Oct-1998

21-Qct-1999

26-Jul-2000

26-Jul-2000

06-Nov-2000

06-Nov-2000

06-Nov-2000
V 21 -Cct— IVC;IQQ

" “Page




Individuai Profile

MARTIN MCDERMOTT
FIRST FLEXIBLENO.2PLC  United Kingdom 20-Mar-2000 T
Registration No. [3852928]
FIRST FLEXIBLE NO. 3 PLC United Kingdom 20-Jul-2000
Registration No. [4037179)
FNBS LIMITED United Kingdom 06-Nov-2000
Registration No. [3428319] .
HIPPCCAMPUS LIMITED Cayman Islands 26-Jul-2000
Registration No. [66877] _ e
LORDSPY LIMITED United Kingdom / DIRECTOR 21-0ct-1599
RegistationMNe.f} o
SEAHORSE LIMITED United Kingdom 26-Jul-2000
Registration No. [FCO19G877 )
SPV MANAGEMENT LIMITED United Kingdom / DIRECTOR 21-Oct-1599
Registration No. [2548079] 7 o L .
TMC TATTENHAM NO. 1 PLC United Kingdom 26-Jul-2000
Registration No. [3517213)
TMC TATTENHAM NO. 2 PLC United Kingdom 26-Jul-2000
Registration No. [3701693)
ZOPHONUS LIMITED United Kingdom 26-Jul-2000
Registration No. [FCO19688y

"7 TPage?




Individudl Profi

le

ANTHONY FRANC]S RAIKES

Personal Details

Title:

Honours:

Surname:
Forenames:

Preferred Forenames:
Nationality:
Occupation:

RAIKES
ANTHONY FRANCIS

BRITISH
DIRECTOR OF COMPANIES

NI Number:
Date Of Birth:
Ident. Number:

31 December 1934

Addresses

Form Address

TOWER HILL

MARK CROSS

NR. CROCWBOROUGH
EAST SUSSEX

TNG 3PL

Um’ted ngdom

Business Address

SPV MANAGEMENT LIMITED
78 CANNON STREET
LONDON

ECAP 5LN
Unlied Klngcfom

Telephone Numbers

Business:
Home:
Mobile: N/A

Current Directorships

Company Name And Regnstratlon Number

APEX FINANCE LIMITED
Registration No. []

ARIANTY HOLDINGS LIMITED
Registration No. [4062132)

ARIANTY NO. 1 PLC
Registration No. [3046857]

ARIANTY SERVICES LIMITED
Registration No. [4054601]

ASSET ENTERTAlNMENTS L'.MlTED
Registration No. []

AUTO FUNDING NO 2 PLC
Registration No, [3211588)

9January 2001

Passport Number;
Salary:

Country of Inc. / Title

‘United Kingdom / DIRECTOR

United Kingdom

United Kingdom
United Kingdom
United Kingdom / DIRECTOR

United Kingdom / DIRECTOR

S A
SOFTWARE

BLUEPRINT
Date of Effect: 01-Nov-1896
Date of Effect: 01-Nov-1996

Appomtment Cessation

05-Nov-1998
22-Sep-2000
25-Sep-2000
25-Sep-2000
05-Nov-1598
27-Jun-1997
Page 1




Individual Profile
ANTHONY FRANCIS RAIKES

e e S i

AUTQ FUNDING NO 2 TRUSTEE LIMITED
Registration No. [3210454]

AUTO FUNDING NO. 2 PLC
Registration No. [}

AUTO FUNDING NO 2 THUSTEE LIMITED
Registration No. []

CARDIFF AUTOMOBILE RECEIVABLES
SECURITISATION (UK} NO 3 PLC
Registration No. [2819747]

CARDIFF AUTOMOBILE FIECEIVABLES
SECURITISATION (UK) NO 2 PLC
Registration No. [27271771

CARS TRUSTEE (UK) NO 2 LIMITED
Registration No. [2727178]

CARS TRUSTEE (UK) NO 3 LIMITED
Registration No. [2843105]

CITY MORTGAGE HOLDINGS LIMITED
Registration No. 3126743

CITY MORTGAGE RECEIVABLES 1 PLC
Registration No. [3126751] R

CITY MORTGAGE THUSTEES 1 LIMITED
Registration No. [3126740) L

COLLATERALISED MORTGAGE SECURITIES (NC 1)
PLC
Registration No. [2173151] S

COLLATERALISED MORTGAGE SECUR!T]ES (NO 2)
PLC

Registration No. [2021129]

COLLATERALISED MORTGAGE SECURITIES (NO 3)
PLC

Registration No. {2022810]

CRYSTAL CASTLE EURO- FINANCE LIMITED
Registration No. [60245]
DOUBLETHERMO LIMITED
Registration No. [3254464]

DRIVE SECURITIES (HOLDINGS) LMITED
Registration No. [2585419]

DRIVE SECURITIES PLC
Registration No. [2635105]
DRIVE TRUSTEE LIMITED
Registration No. [2585416]
FARMIMMO S A.

Registration No. [B402809321)
Fi MORTGAGE SECURITIES BY
Registration No. []

FINANCE FOR PEOPLE (NO 1) PLC
Registration No. [2433102]

FINANCIAL RECEIVABLES HOLDINGS LIMITED
Registration No. {2720945]

FIRST FLEXIBLE NO. 1 PLC

Registration No. [3806931]

FIRST FLEXIBLE NO. 2 PLG

Registration No. [3952026}

FIRST FLEXIBLE NO. 3 PLG
Registration No. [4037179]

FIRST LEC LIMITED
Registration No. [2452281)

T

2001

{711

United Kingdom / DIRECTOR  27-Jun-1997

United Kingdom / DIRECTOR 05-Nov-1998
United ngdom I DIRECTOFI 05-Nov-1998
United Kingdom / DIRECTOR 27-Jun-1997

Umted Klngdom / DIHECTOR

27-Jun-1997
Unl'led ngdom H DIRECTOR 27-Jun 1997
United Klngdom / DIRECTOFI 27-Jun-1997
Unlted Klngdom / DIFIECTOH 27-Jun-1997

United Kingdom / DIRECTOR

27-Jun1997

UrIned Kl:wcho_m / DIRECTOR -
United Kingdom / DIRECTOR  27-Jun-1997.

" United Kingdom / DIRECTOR  27-Jun
WLJ’nited.Kirru_:;rdorr’I / DIFIIECTCSFI

United Kingdom / DIRECTOR  27-Jun-1997

7 Mnited KIngdo-rI1 / bIRECIbR 27-JLIII-1§97; 7
United Kingdom / DIRECTOR  27-Jun-1997
VUnited ngdom / DIRECTOR 27-JuI1-1997
UnitecI KingjchIn l.[-)[F:IIECTOR | .27-Jun-1.997;
I:rance / DIRECTOR 15-éep1199f
I-IéIIandl DIP.E.CTOFI - DS-NOV-IQQEI
Uinited Kingdom / DIRECTOR 06-Aug-1997

- IJniIed Kingdom / DIRéCTOH 27—:]ﬂun-.1-£-397- M
LInited Kinrgdom Zé-JuI;ZOOO
Uni-t.ed Kingdom | 20-Mrar-20.OIJV
”Uni.ted Kingdom 20-JuI—20.00 .
United Kingdom / DIRECTOR 7 2?-Jun-I997

27-Jun-1997

27-Jun-1997

27-Jun-1897

“Page 2




" Individual Profile

1CS A

. R L2 A
SOFTWARE
ANTHONY FRANCIS RAIKES BLUEPRINT
Company Secratary
eesgpLc 7T T United Kingdom / DIRECTOR  27-qun1007 =™
Registration No. [2883741] e .
GM 1995 LIMITED United Kingdom / DIRECTO 27-Jun-1997
Registration No. [3066953) ot
GOLDEN CASTLE EURO-FINANCE LIMITED Jersey / DIRECTOR 06-Aug-1997
Registration No. fe132y e
GOLF (NO 1) HOLDINGS LIMITED United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [3091561) T e
GUARANTEED OVERSEAS LOAN FINANCE {NO 1} PLC United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [3070478) e i
HA TRUST United Kingdom / DIRECTOR 05-Nov-1998
RegistratonNo.(}p e
HOMELOANS (NO 1) PLC United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [2637507) e
HOMELOANS (NO 2) PLC United Kingdom / DIRECTOR 27-Jun-1897
Registration No. [2637504) B
HOMELOANS (NO 3) PLC United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [2637502) e
HOMER FINANCE (NO 1) PLC United Kingdom / DIRECTOR 27-Jun-1997
RegistationNo. [2336789) e
HOMER FINANGCE (NO 2) PLC United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [2637499) e e )
HOMER FINANCE (NO 3) PLG United Kingdom / DIRECTOR 06-Aug-1997
Registration No. [2637495) e
LAB INVESTMENTS (HOLDINGS) LIMITED United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [2873031) e e
LAB INVESTMENTS PLC United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [28698%0) —— e .
LEC1PLC United Kingdom / DIRECTCR 27-Jun-1997
Registration No, [2440871) e e
LEO2PLC United Kingdom / DIRECTOR 27-Jun-1997
Registration No. {2452194] e — el -
LEQ 3 LIMITED United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [2812816) e e
LEO 4 LIMITED United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [2812613) e L . .
LEC MORTGAGES LIMITED United Kingdom / DIRECTOR 27-Jun-1997
Registration No. [2452306p . . e
LEO TRUSTEES LIMITED United Kingdom / DIRECTOR 27-Jun-1997

Registration No. f2e70057) e
LGS INVESTMENTS (HOLDINGS) (NO.2) LIMITED United Kingdom / DIRECTOR ~ 27-Jun-1997
Registration No. [3080752]

LGS INVESTMENTS (NO.2) PLC United Kingdom / DIRECTOR ~ 27-Jun-1997
Registration No. [3139587] T T
LOANS FOR STUDENTS DIRECT LIMITED United Kingdom / DIRECTOR  05-Nov-1998
Registration No. [] e L
MAC NO 1 LIMITED United Kingdom / DIRECTOR  27-Jun-1997
RegstationNo.[216506y T T L _
MARBLEVALE LIMITED United Kingdom / DIRECTOR ~ 27-Jun-1997
Registration No. [2762951) el
MATRON TRUSTEES LIMITED United Kingdom / DIRECTOR ~ 27-Jun-1997
Registration No. [2949544] e e :
MBRF TRUSTEE LIMITED United Kingdom / DIRECTOR  27-Jun-1997
Registiation No. j29718 T D

MILK STREET INVESTMENTS (NO.3) LIMITED Jeisey / Alternate to ROBIN 01-Jul-1997
Registration No. (] - ... CGREGORYBAKER

9January 2061 " Page3



Individuat Profile
ANTHONY FRANCIS RAIKES

MONT BLANG RECEIVABLES FINANCING LIMITED
FIeguslranon No [2893686]

MORTGAGE MANAGEMENT L'IMITED
Registration No. [}

NHL (3) SECUFIITIES PLC
Registration No. [2637496] o

NORTHERN GAS PROCESSING LIMITED
Registration No. [2866642] o

PARAGON CREDIT MANAG EMENT LIMITED
Registration No.[]

PARLET INVESTMENTS (JERSEY) UMITED
Registration No. []

PLYMOUTH FUNDING LIMITED
Registration No. [2337278]

PLYMOUTH LIMITED
Registration No. {2343438]

PROMOTORA CONSTRUCGIONES Y OBRAS LOS
ALAMILLOS S.L.
Registration No. [81341372]

RAPIDSOLAR LIMITED
Registration No, [3129589] I

RESIDENTIAL LOAN FINANGE LIMITED
Registration No. [2362037) . _ .. .

RHEIN-MAIN NO 3 (UK} LIMITED
Registration No. [2949512]

RHEIN-MAIN NO 11 (UK) LIMITED
Registration No, [3123049]

RHEIN-MAIN NO.3 (JEHSEY) LIMITED
Registration No. []

RM FUNDS LIMITED
Registration No. [2992274]

8Bl 2 LIMITED
Registration No, []

SECURED LOAN FINANCE (HOLDINGS) LIM]TED
Registration No. [2336596]

SECURITISATION HOLDINGS NO 2 LIMITED
Registration No. [2727195]

SECURITISATION HOLDINGS NO 3 LIM]TED
Registration No. [2819746]

SECURITISED FORTFOLIO OF EUROPEAN ASSETS & Unlted ngdom / DIRECTOR

RECEIVABLES LIMITED
Registration No. [2772357)

SONAR 1 PLC

Registration No. [2949262)
SONAR 2 PLC

Registration No. [3043236]
SPEAR HOLDINGS LIMITED
Registration No. [2772424] _
SPEAR TRUSTEE {NO 1) LIMITED
Registration No. [2772354]

SPV JERSEY LIMITED
Registration No. [45741]

SPV MANAGEMENT LIMITED
Registration No. [2548079]

STARS 1 PLC

Umted Klngdom / DIHECTOFI

Umted Kangdom ! DI%I;ECTOI;—I . 06N0v1998 -
United Kingdom / DIRECTOR  06-Aug-1997
United Kingdom / DIRECTOR  27-0un-1997

UnIIed Klngdom I DIFIECTOH

27-dun-1997

05-Nov-1938

CSA

SOFTWARE

BLUEPRINT

Company Secretary

JerseylAitemaIe o0 HOBIN 01-Jul-1897
_GREGORYBAKER . .
United Kingdom / DIFIECTOR 27-Jun-1997
a JE.‘@Q;Q;; JDIRECTOR  27-0un 1967
0S  Spain/DIRECTOR  0O6Augt997
 United Kingdom / DIRECTOR  27-4un-1997
United Kingdom / DIREGTOR  27Jun-1997
Jersey/DIRECTOR 23
United Kingdom / DIRECTOR  27-Jun-1997
| Jersey/DIRECTOR  Os-Avgtee?
_l_Jn;ed ngdomlDlREC_TOR 7 72"77—Jun-199;f'-
 United Kingdom / DIRECTOR  05-Now-1998
 United Kingdom / DIREGTOR  27-Jun-1997
* United Kingdom / DIRECTOR  27-Jun-1997
 United Kingdom / DIRECTOR  27-Jun-1997
“ -277-”Jun-”1 997;
UFIIted_Ki;édOITI/ bIHéCTCR 2?;Jun-1997 V
United Kingdom / DIREGTOR  27-Jun-197
| ljﬁiled)kingdorII / fV)VIFIRIVECTIDVR 72?’Jun-1£997
L,-i_rIite.dﬂK-i-r-\_g-:;d;J-an-I_EIIFIEéIOR  27.Jun-1997
Jersef)blﬁé(ﬁéﬂ | 06-Au§«1997 N
United Kingdom / DIRECTOR  27-Jun-1997
United king&onﬁ /DIRECTOR  27-Jun-1997

Registration No. [2352653]

9 January 2004

27-Jun-1997

Page 4




Individuat Profile
ANTHONY FRANCIS RAIKES

STARS 2 PLC
Registration No. [2352237)

STICHTING SECURITY TRUSTEE FIMS
Registration No. []

STICHTING TRUSTEE FIMS
Registration No. [564792] o

SUMMIT CAPITAL FUNDING LIMITED
Registration No. []

SUNGLOW LIMITED
Registration No. [68673]

SUNRISE TRUSTEES LIMITED
Registration No. [3123042] o

SUPERIOR TRADEABLE RESIDENTIAL SECUHITIES
LIMITED

Registration No. [2522422]

VALFOND FINANCE ARL
Registration No. []

Past Directorships

Company Name And Fieglstratlon Number

ASSET ENTERTAINMENT LIMITED
Registration No. [2719492] o

BLUE CHIP MORTGAGE PASSTHFIOUGH (NO 1 )
LIMITED
Registration No. (2025378]

BORROWER ONE LIMITED
Registration No. [2875188]

CARDIFF AUTOMOBILE RECEIVABLES
SECURITISATICN (UK} PLC
Registration No. [2426270]

CARS TRUSTEE (NO 1) LIMITED
Registiation No. [2426271]

CARS TRUSTEE (UK) LIMITED
Registration No. [I

CAVENDISH HOME INVESTMENTS NO 1 LIMITED
Registration No. [2660905]

CAVENDISH HOME INVESTMENTS NO 2 LIMITED
Registration No. [2660903]

CAVENDISH HOME INVESTMENTS NO 3 LIMITED
Registration No. {2670747]

CLOVERFLAME LIMITED
Registration No. [2763060]

COLLATERALISED MORTGAGE SECURITIES (NO 10)
PLC

Registration No. [2231301]

COLLATERALISED MORTGAGE SECURITIES (NG 11}
PLC

Registration No. [2336802])

COLLATERALISED MORTGAGE SECURITIES (NO 12)
PLC

Registration No, [2153571]

COLLATERALISED MORTGAGE SECURITIES {NO 4)
PLC

Registration No. [2173125]

COLLATERALISED MORTGAGE SECUFIITIES (NO 5)
PLC

Registration No. [2042458]

—QJEF_U_E\EE(_]EII” et n e e e e

1C5A
SOFTWARE
BLUEPRINT
Company Secrtary
United Kingdom / DIRECTOR  27-Jun-1897
HoIIand f DIRECTOFI 06-Aug-1997
Holtand / DIFIECTOFI 06- Aug -1997
Un'.ted K-.ngdom ! DIRECTOP- 05-Nov-1998
Jersey / Alternate to FIOBIN 15-Sep-1997
_ GREGORY BAKER -
United Kingdom / DIRECTOR 27-Jun-1997
Umted Kingdom / DIRECTOR 27-Jun 1997
Jersey/ DIRECTCR 27-Jun-1997
Country of Inc. / Title Appointment Cessation
 United K ngdom /DIRECTOR  25-Jan-1994  26-Jan-1994
United Kingdom / DIRECTOR 11 Nov-1996 12-Nov-1996
United ngdom / DIFIECTOR 27-Jun 1997 26-Aug-1997
Unlled Klngdom f DIFIECTOFI 03-Jul-1994 04-Jul-1994
United Klngdom / DIRECTOR 03-Jul-1994 04-Jul-1994
United Kingdom / DIRECTOR 03—Jul 1994 04-Jul-1994
United Kingdom / DIRECTOR 28-May-1997 24-Jun-1999
Unlted ngdom / DIRECTOR 28- May-1997 24-Jun-1999
United Kingdoem / DIRECTOR 28-May-1997 24-Jun-1999
United Kingdom / DIRECTOR 25-Feb-1997 26-Feb-1997
United Kingdom / BIRECTOR 11-Nov-1996 12-Nov-1996
United Kingdom / DIRECTOR 11-Nov-1996 12-Nov-1996
United Kingdom / DIRECTOR 11-Nov-1996 12-Nov-1996
United Kingdom / DIRECTOR 11-Nov-1996 12-Nov-1996
United Kingdom / DIRECTOR 11-Nov-1996 12-Nov-1996
’ " Pages




Individug Profile
ANTHONY FRANCIS RAIKES

COLLATERALISED MORTGAGE SECUHITIES (NO 6)
PLC
Registration No. [2173065] R

COLLATERALISED MORTGAGE SECURITIES (NO 7)
PLC
Registration No. [2173117] - B

COLLATERALISED MOFITGAGE SECURITIES (NO 8)
PLC

Registration No. [2173068] o

COLLATERALISED MOFITGAGE SECURITIES (NO 9)
PLC

Registration No. [2173067] e

COLLATERALISED MORTGAGE SECURITIES
HOLDINGS LIMITED
Registration No. [2316811)

COQPERATIEVE VEFIENIGING ESC SEGURITISATION
UA

RegstationNo.[14424)

FINANGE FOR HOME LOANS (4) LIMITED
Registration No. [2022819] o

FINANCIAL RECEIVABLES FOR SECURITISED
TRANSACTIONS NO 1 PLC
Registration No. [2715424] o

FINANCIAL RECEIVABLES FOR SECURITISED
TRANSACTIONS NO 2 PLC
Registration No. {2759791] o

FINANCIAL RECEIVABLES FOR SECUHITISED
TRANSACTIONS NO 3 PLC
Registration No. [2849017] L

FINANCIAL RECEIVABLES FOR SECURITISED
TRANSACTIONS NO 4 PLC
Registration No. [2915891] o )

FINANCIAL RECEIVABLES TFIUSTEES LIMITED
Registration No. [2715028]

FINANCIAL RECEIVABLES TRUSTEES NO 2 LIMITED
Registration No. [2727257]

FINANCIAL RECEIVABLES TFIUSTEES NO 3 LIMITED
Registration No. [2849052]

FINANCIAL RECEIVABLES TRUSTEES NO 4 LIMITED
Registration No. [2015892]

FIRST HEALTHCARE OPERATORS GROUP LIMITED.
Registration No. [2806909)

FIRST PRIVATE FINANCING NO 1 PLC
Registration No. [2873566]

FIRST PRIVATE FJNANCING THUSTEES LIMITED
Registration No. [2873569]

HEALTHCARE OPERATOHS GROUP 1 PLC
Registration No. [2794124]

HEALTHCARE OPERATORS GROUP MORTGAGES
LIMITED

Registration No. [2794175]

HEALTHCARE OPERATORS GFIOUP THUSTEES
LIMITED

Registration No. [2812796)

HIPPOCAMPUS LIMITED
Registration No. [66877]

E

ICSA

SOFT\VARE

BLUEPRINT
"~ United Kingdom / DIRECTOR _ 11-Nov-1996 12-Nov-1996
Unlted ngdom I DIRECTOR 11- Nov—1996 12-Nov-1998
Unlted Klngdom / DIHECTOH 11-Nov-1996 12- Nov-1996
Unlted Klngdom / DIRECTOR 11-Nov-1996 12-Nov-1996
Umted Kingdom / DIRECTOR 29-Apr-1986 30-Apr-1996
United Klngdom {DIRECTOR 29-0(:1-1996 30-Oct-1996
Unlted Klngdom / DIRECTOFI 11-Nov-1996 12-Nov-1996
Um‘ted ngdom / DIFIECTOFI 18-Dec-1 995 19-Dec-1985
Unlted K:ngdom / DIRECTOR 18-Dec-1995 19—Dec 1995
Umted ngdom l DIHECTOFI 18~Dec-1995 19-Dec- 1995
Unlled Klngdom l DIRECTOR 18-Dec-1995 19- Dec-1995
United Kingdom / DIRECTOFI 18- Dec-1995 19-Dec-1995
United Kingdom / DIRECTOR 18-Dec-1995 19+ Dec-1995
United Kingdom / DIRECTOR 18*Dec 1985 19-Dec-1895
United Kingdom / DIRECTOR 18- Dec—1995 19+ Dec 1995
United Kingdomn / DIRECTOR 30-Jan-1897 31-Jan-1997
United Kingdom / DIRECTOR 18- Dec 1995 19-Dec-1995
United Kingdom / DIRECTOR 18—Dec—1 995 18-Dec-1995
United Kingdom / DIRECTOR 30-Jan-1997 31-Jan-1997
United Kingdom / DIRECTOR 30-Jan-1997 31-Jan-1997
United Kingdom / DIRECTOR 30- Jan 1997 31-Jan-1997
Cayman Istands / DIRECTOR 07- Aug—1996 24 Jun-1999
United Kingdom / DIRECTOR 30-Aug-1994 31-Aug-1994

MAES HOLDINGS LIMITED
Registration No. [2183311]
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LC S A
SOFTWARE
ANTHONY FRANCIS RAIKES e
NHL (2) SECURITIES PLC  United Kingdom / DIRECTOR  11-Nov-1996 '*"‘"1—2-]\;(—”;1—99)6
Registration No. [2173045] e e
NHL FOURTH FUNDING CORPORATION ch Umted ngdom / DIRECTOR 11-Nov-1996 12-Nov-1996
Registration No. [2042007) o~ . e
RT ONE LIMITED United Kingdom / DIREGTOR 27- Jun 1997 26 Aug -1997
Registration No. [2875188] e
RT SECURITISATION LIMITED Unﬂed ngdom { DIRECTOR 27-Jun-1097 26-Aug-1997
Registration No. [2875047) e e
SEAHORSE LIMITED " United Klngdom / DIRECTOR 14-Nov- 1996 24 Jun—1999
Registration No. [FCO19§§'{]¥_K’ o e
SECURED LOAN FINANCE NO i PLC United Kingdom / DIRECTOR 05-Feb-1996 06-Feb-1996
Registration No. [2637501] . S
SECURITISATION HOLDINGS LIMITED United Kingdom / DIRECTOR 03-Jul-1994 04-Jul-1994
Registration No. {2426089] - - e
SMURFIT CORRUGATED (UK} LIMITED United Kingdom / DIRECTOR 20-Apr-1995 21-Apr-1895
Registration No. [1750422] e e
TMC TATTENHAM NO. 1 PLC United Kingdom / DIRECTOR 23-Jun-1598 27-061-1998
Registration No. 3517213
TOPS SERIES XV111 CONTAINERS HOLDINGS LIMITED Cayman Islands / DIRECTOR 09-Feb-1995 10- Feb—1995
Registration No. [302798]
TOPS SERIES XV111 HOLDINGS (UK) LIMITED Cayman Islands / DIRECTOR 09-Feb—1995 10-Feb-1995
Registration No. {1635244] e
TRUSTEE RESCURCES LIMITED United Kingdorn / DIRECTOR 27-Jun- 1997 26-Aug 1997
RegistrationNo.0)
ZOPHONUS LIMITED United Kingdom / DIRECTOR 14- Nov-1996 24. Jun 1999
Registration No. [FCO19688] e o )
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The Companies Act 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Association
of

FIRST FLEXIBLE NO. 4 PLC
{the "Company™)

IRV (TR TR THT (1T TR IR IR

1. The Company’s name is "First Flexible No. 4 plc".

A3 XADBCZYRY® 087

2. The Company is to be a public company. GOMPANIES HOUSE 0G0

3. The Company’s registered office is to be situated in England and Wales.

4, The Company’s objects are:

(a)

b)

To invest in mortgage loans secured on residential or other properties in England or
Wales or elsewhere and to acquire from third parties whether to purchase or
otherwise mortgage loans and other similar investments; to lend or advance money
and to give credit to any persons for any purpose whatsoever and in pasticular but
without limitation for the purpose or purposes of, or in connection with, the
acquisition, disposal or improvement or alteration to any residential or other
property or any interest therein in England and Wales, and whether secured on any
such property or unsecured; to carry on business as money lenders, financiers and

investors and to undertake to carry on all kinds of loan, financial and other

operations.

To manage or administer mortgage loans belonging to any person.

To raise or borrow money in such manner as the Board of Directors may think fit
and to mortgage, charge, pledge or give liens or other security over the whole or
any part of the Company’s undertaking, property and assets (whether present or
future), including its uncalled capital, for such purposes and in such circumstances
and upon such terms and conditions as the Board of Directors may think fit, without
prejudice to the generality of the foregoing, to raise or borrow money by the issue

of loan notes in the domestic and international finance markets, the repayment of




d)

g)

h)

2

‘principal and interest of which may be secured in such manner and upon such terms

and conditions as the Board of Directors thinks fit.

To carry on the business of a property and investment holding company in all its
branches, and for that purpose in particular to acquire by purchase, lease, exchange
or otherwise and hold by way of investment, land, buildings or other structures
thereon, land covered by water, and any estate, interest, easement, servitude or right
in or over such land, buildings or structures and any real or immovable property of
any tenure or description in the United Kingdom or elsewhere in any part of the
world (without limiting the generality of the foregoing) freehold or leasechold
ground rents, reversions, mortgages and charges; and to acquire by purchase,
subscription, exchange or otherwise and hold by way of investment, shares, stocks
securities or obligations issued or guaranteed by any person, firm, company or trust
constituted or carrying on business in any part of the world or by any government
or state, dominion, colony, public body or authority, supreme, municipal, local or

otherwise, whether at home or abroad.

To manage any such property and investiment so acquired and to collect and receive

the income and rents therefrom.

To improve any property so acquired by consiructing, reconstructing, pulling down,
altering, adding to, enlarging, decorating, furnishing, fitting up and maintaining the
same whether offices, flats, houses, shops, factories, garages, warehouses, wharves
and other buildings, works and conveniences and by advancing money to and
entering into contracts and arrangements of all kinds with builders, tenants and

other; and to provide services and amenities of all kinds.

To create freehold and leasehold ground rents and to grant leases, underleases,

tenancies and licenses.

To sell, assign, realise, vary, surrender, exchange or dispose of any property or
investments for the time being of the Company if from time to time it shall be found
necessary or advisable so to do, but so that nothing in this Clause shall authorise the
Company to deal in property or investments by way of trade and so that all
appreciations or surpluses realised from the sale, assignment, realisation, payment
off or other disposal of property or investments for from any variation or exchange
of the property or investments or other realisations of capital assets shall be

regarded and treated as capital surpluses and shall not be regarded and treated as




n

k)

1)

m)

3

‘profits of the Company available for dividend, but may nevertheless be capitalised

in accordance with the Company’s Articles of Association.

To carry on all kinds of financial, trust, agency and broking business and any other

business which is capable of being carried on by an individual.

To promote companies and ventures for any purposes whatsoever and to undertake

and assist in financial operations of every description.

To advance, issue, deposit or lend money, securities and property of any kind, and
to draw, make issues, accept, discount, buy, sell, hold and exchange, bills, notes,

warrants, coupons and other negotiable or transferable instruments, documents and

obligations.

To receive money on deposit or loan and to borrow or raise money and to secure or
discharge any debt or obligation of or binding on the Company by issues of

debentures or debenture stock or in any other manner.

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a premium or discount, and for
such consideration, and with such rights, powers and privileges as may be thought
fit, debentures, mortgage debentures or debenture stock, payable to bearer or
otherwise, and either permanent or redeemable or repayable, and collaterally to

secure any securities of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to issue by way

of mortgage to secure any sum less than the nominal amount of such securities.

To guarantee, support or secure, whether by direct obligation or covenant or by
mortgaging or charging all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company or by any one or more or
all of such methods or by any other method, and whether or not the Company
receives any advantage therefor, the performance of any obligations or
commitments, and the repayment or payment of the principal amounts of or the
premiums, interest and dividends on any securities, of any person, firm or company,
including (without prejudice to the generality of the foregoing) any company which

is for the time being a subsidiary company or a holding company of the Company




p)
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4

‘or a subsidiary company of such holding company or which is otherwise associated

directly or indirectly with the Corapany in business or through shareholdings.

To establish and maintain or procure the establishment and maintenance of any
share option or share incentive or profit sharing schemes or trusts or
noncontributory or contributory pension or superannuation schemes or funds for the
benefit of, and to make or give or procure the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments (whether money or in moneys
worth) to, or to trustees on behalf of, any persons who are or were at any time in the
employment of the Company, 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
company, or who are or were at any time Directors or officers of the Company or of
any such other company, as aforesaid, or any persons in whose welfare the
Company or any such other company as aforesaid, is or has been at anytime
interested, and the wives, husbands, widows, widowers, families and dependants of
any such persons, and to establish and to subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other company as aforesaid,
or of any such persons as aforesaid, and to make payments for or towards policies
of assurance on the lives of any such persons and policies of insurance for the
benefit of or in respect of any such persons aforesaid (including insurance against
their negligence or breach of duty to the Company), and to pay, subscribe or
guarantee money for charitable or benevolent objects or for any exhibition or for
any political, public, general or useful object, and to do any of the above things,

either alone or in conjunction with any such other company as aforesaid.

To apply for, purchase or otherwise acquire, protect, maintain and renew any
patents, patent rights, trademarks, designs, licences and other intellectual property
rights of all kinds or any secret or other information as to any invention and to use,
exercise, develop or grant licences in respect of, or otherwise turn to account the
property, rights information so acquired and to experiment with any such rights

which the Company may propose to acquire.

Subject as provided in sub clause (h) of this Clause to distribute among the
members in specie any property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that no distribution amounting to a

reduction of capital be made except with the sanction (if any) for the time being

required by law.




t)

To carry on any other business or activity, whether investing or manufacturing
trading or otherwise, which may seem to the Company capable of being
conveniently carried onr in connection with the business of the Company, or
calculated, directly or indirectly, to be for the benefit of and to promote the
prosperity of the Company, or to enhance the value of or render more profitable any

of the Company’s property or to advance the interests of the Company or of its

members.

To sell, improve, develop, turn to account, exchange, let on rent, royalty, share of
profits or otherwise grant licences, easements and other rights in or over and in any
such manner deal with or dispose of the undertaking and all or any of the property

and assets for the time being of the Company for such consideration as may seem

expedient.

To adopt such means of making known the businesses or any of them or the
products of the Company or the businesses or products of any other person as may
seem expedient, and in particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by publication in books and
periodicals and by granting prizes, rewards and donations, and to carry on and
conduct prize and competition schemes or any scheme or arrangement of any kind,
either alone or in conjunction with any other person, firm or company, whereby the
said businesses or any of them may be promoted or developed, or whereby the said

products may be more extensively advertised and made known.

To carry on through any subsidiary of associated company any activities which the
Company is authorised to carry on and to make any arrangements whatsoever with
such company (including any arrangements for taking the profits or bearing the

losses of any such activities) as the Board of Directors of the Company may think
fit.

To enter into any arrangement with any government or authority, supreme,
municipal, local or otherwise, of any country, and to obtain from any such

government or authority all legislation, orders, rights, concessions, and privileges

that may seem requisite.

To enter into any partnership or joint-purse arrangement for sharing profits, union

of interests or cooperation with any company, firm or person.




¥)

z)

aa)

bb)

cc)

dd)

To purchase or otherwise acquire and undertake all or any part of the business,
property, labilities and transactions of any persons, firm or company which is
calculated to benefit the Company or to advance its interests, or which comprises

any property suitable for any purpose of the Company.

To pay for any property or rights acquired by the Company either in cash or fully or
partly paid-up shares, with or without preferred or deferred or guaranteed rights in
respect of dividend or prepayment of capital or otherwise, or by any securities
which the Company has power to issue, or partly in one mode and partly in another,

and generally on such terms as may seem expedient.

To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company either in cash, by instalments or otherwise, or in fully of
partly paid-up shares of any company or corporation, with or without preferred or
deferred or guaranteed rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or debenture stock, morigages
or other securities of any company or corporation, or partly in one mode and partly
in another and generally on such terms as may seem expedient and to hold, dispose

of or otherwise deal in any shares, stock or securities so acquired.

To amalgamate with any other company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking, subject to the liabilities of
the Company or any other company as aforesaid, with or without winding-up or by
sale or purchase (for fully or partly paid-up shares or otherwise) of alf or a
controlling interests in the shares or stock of the Company or any other such

company as aforesaid, or by partnership, or any arrangement of the nature of

partnership, or in any other manner.

To pay or agree to pay out of the funds of the Company all expenses which the
Company may lawfully pay, of or incidental to the formation, registration and
advertising or raising money for the Company and the issue of its capital, including
brokerage and commissions for obtaining applications for or taking, placing or
underwriting shares, debentures and debenture stock, and to apply at the cost of the

Company to Parliament for any extension of the Company’s powers.

To take out such insurances and to pay preminms in respect thereof for the purpose

of the Company’s affairs as the Board of Directors may think fit.




ee) To contribute to or support any public, general, political, charitable, benevolent or

useful object, which it may seem to the Board of Directors to be in the interests of

the Company or its members to contribute or support.

ff) To do all or any of the above things in any part of the world. and either as
principals, agents, trustees, contractors or otherwise, and either alone or in

conjunction with others, and either by or through agents, subcontractors, trustees or

otherwise.

gg)  Todo all such things as are in the opinion of the Company incidental or conducive

to the above objects or any of them.

The objects specified in each of the paragraphs of this Clause shall not, except where the
context expressly so requires, be in any way limited or restricted by the terms of any other
paragraph and shall be construed as separate, distinct and independent objects capable of

being performed and carried out separately, distinctly and independent of each other.

5. The liability of the Members is limited.

6. The Company's share capital is £100,000 divided into 100,000 shares of £1 each.

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.




r

Names and addresses of Subscribers

1. Arnanty Holdings Limited
Sir William Atkins House
Ashley Avenue
Epsom
Surrey KT18 SAS

QMO @ o oy
Gillian Margaret Wellman

2. Arianty Services Limited
Sir William Atkins House
Ashley Avenue
Epsom
Surrey KT18 5AS

PLul Robert Ro%s

Total shares taken

Dated this | March 2001

Witness to the above Signatures:-

Number of shares taken by
each Subscriber

49,999
(Forty nine thousand
nine hundred and ninety nine)

(One)

50,000
( Fifty thousand )

Caroline Harris

2 Ashley Avenue
Epsom

Surrey KT18 SAS




The Companies Act 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES

REGULATIONS OF THE COMPANY

Preliminary

Articles of Association

FIRST FLEXIBLE NO. 4 PLC
(the "Company")

1. The following articles shall be the Articles of Association of the Company and the

regulations in Table A (which expression means that Table as prescribed by

regulations made pursuant to the Companies Act 1985 and for the time being in force)

are excluded and shall not apply to the Company.

Interpretation

2. In these Articles:

"the Act"

"Articles"”

"clear days”

means the Companies Act 1985
including any statutory modification or
re-enactment thereof for the time being

in force;

means the articles of the Company;

in relation to the period of a notice
means that period excluding the day
when the notice is given or deemed to
be given and the day for which it is

given or on which it is to take effect;




"executed" includes any mode of execution;
+

1

"office” means the registered office of the
Company;

"holder" in relation to shares means the member

whose name is entered in the register of

members as the holder of the shares;

"seal” means the common seal of the
Company;
"Secretary” means the Secretary of the Company or

any other person appointed to perform
the duties of the Secretary of the
Company, including a joint, assistant or

deputy secretary;

"the United Kingdom" means Great Britain and Northern
Ireland.

Unless the context otherwise requires, words or expressions contained in these
Articles bear the same meaning as in the Act but excluding any statutory modification

thereof not in force when these Articles become binding on the Company.

Share Capital and Variation of Rights

3. The share capital of the Company is £100,000 divided into 100,000 shares of £1.00

each ranking pari passu in all respects.

4. (a) Subject to the provisions of paragraph (b) of this Article the Directors are
hereby authorised to exercise the powers of the Company to offer, allot, agree
to allot, grant any right to subscribe for, or to convert any security into, and
otherwise dispose of any of the shares in the capital of the Company for the
time being unissued to such persons (including any Director) at such times
and generally on such terms and conditions as they think proper but subject to
any direction to the contrary given by the Company in general meeting and to

the terms on which any shares are created or issued and provided that no




3

‘ shares shall be issued at a discount contrary to the Act. Section 89(1) of the
Act is hereby excluded.

(b) The Directors may not in the exercise of the authority conferred on them by

paragraph (a) of this Article allot relevant securities if:

i) the amount of such allotment, added to the amount of relevant

securities previously allotted pursuant to such authority, would exceed
£100.000; or

(i) a period of five years has elapsed from the date of incorporation and
the allotment is not made pursuant to an offer or agreement made by

the Company during such period.

(c) The authority of the Directors conferred on them by paragraph (a) of this
Article to allot relevant securities may be varied revoked or renewed by

ordinary resolution of the Company in accordance with the provisions of the
Act.

Subject to the provisions of the Act and without prejudice to any rights attached to
any existing shares, any share may be issued with such rights or restrictions as the

Company may by ordinary resolution determine.

The rights attached to any existing shares shall not (unless otherwise expressly
provided by the terms of issue of such shares) be deemed to be varied by the creation

or issue of further shares ranking pari passu therewith or subsequent thereto.

Subject to the provisions of the Act, shares may be issued which are to be redeemed
or are to be liable to be redeemed at the option of the Company or the holder on such

terms and in such manner as may be provided by these Articles.

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the

payment of cash or by the allotment of fully or partly paid shares or partly in one way
and partly in the other.

Except as required by law, no person shall be recognised by the Company as holding

any share upon any trust and (except as otherwise provided by these Articles or by




4

law) the Company shall not be bound by or recognise any interest in any share except

an absolute right to the entirety thereof in the holder.

Share Certificates

10.

11.

Lien

12.

3.

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the Directors
may determine. Every certificate shall be sealed with the seal or the official seal of
the Company, if the Company has a seal, or otherwise executed in such manner as
may be permitted by the Act and shall specify the number, class and distinguishing
numbers (if any) of the shares to which it relates and the amount or respective
amounts paid up thereon. The Company shall not be bound to issue more than one
certificate for shares held jointly by several persons and delivery of a certificate to

one joint holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the Directors may
determine but otherwise free of charge, and (in the case of defacement or

wearing-out) on delivery up of the old certificate.

The Company shall have a first and paramount lien on all the shares registered in the
name of any member (whether solely or jointly with others) for all moneys due to the
Company from him or his estate, whether solely or jointly with any other person
(whether a member or not) and whether such moneys are presently payable or not.
The Company’s lien on a share shall extend to all dividends or other moneys payable
thereon or in respect thereof. The Directors may at any time resolve that any share

shall be exempt, wholly or partly, from the provisions of this Article.

The Company may sell in such manner as the Directors determine any shares on
which the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to the

holder of the share or to the person entitled to it in consequence of the death or




4.

15.

5

bankruptcy of the holder, demanding payment and stating that if the notice is not

complied with the shares may be sold.

To give effect to a sale the Directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall not be affected by any

irregularity in or invalidity of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment
of so much of the sum for which the lien exists as is presently payable, and any
residue shall (upon surrender to the Company for cancellation of the certificate for the
shares sold and subject to a like lien for any moneys not presently payable as existed

upon the shares before the sale) be paid to the person entitled to the shares at the date
of the sale.

Calls on Shares and Forfeiture

16.

17.

18.

15.

Subject to the terms of allotment, the Directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made

upon him notwithstanding the subsequent transfer of the shares in respect whereof the

call was made.

A call shall be deemed to have been made at the time when the resolution of the

Directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in

respect thereof.

The Directors may accept from any member the whole or any part of the amount

remaining unpaid on any share held by him notwithstanding that no past of that

amount has been called up.




20.

21.

22.

23.

24.

25.

26.
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If a call remains unpaid after it has become due and payable the person from whom it
is due aI;d payable shall pay interest on the amount unpaid from the day it became due
and payable until it is paid at the rate fixed by the terms of allotment of the share or in
the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by the

Act) but the Directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call and if it is not paid the provisions of these Articles shall apply as if that

amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the Directors may make arrangements on the issue

of shares for a difference between the holders in the amounts and times of payment of

calls on their shares.

If a call remains unpaid after it has become due and payable the Directors may give to
the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall state that if

the notice is not complied with the shares in respect of which the call was made wilk
be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the Directors and the forfeiture shall include all dividends or other moneys payable

in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the Directors determine
either to the person who was before the forfeiture the holder or to any other person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the Directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the Directors may
authorise some person to execute an instrument of transfer of the share to that person.
A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate for
the shares forfeited but shall remain liable to the Company for all moneys which at
the date of forfeiture were presently payable by him to the Company in respect of

those shares with interest at the rate at which interest was payable on those moneys




27.

Transfer of Shares

28.

29.

30.

3L

32.

7

before the forfeiture or, if no interest was so payable, at the appropriate rate (as
defined in the Act) from the date of forfeiture until payment but the Directors may
waive payment wholly or in part or enforce payment without any allowance for the

value of the shares at the time of forfeiture or for any consideration received on their
disposal.

A statutory declaration by a Director or the Secretary that a share has been forfeited
on a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the share be affected by

any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

The instrument of ransfer of a share may be in any wsval form or in any other form

which the Directors may approve and shall be executed by or on behalf of the

transferor and, unless the share is fully paid, by or on behalf of the transferee.

No transfer of any share may be registered without the approval of a member or
members holding a majority in nominal value of the issued shares for the time being
conferring the right to vote at general meetings of the Company, and the Directors

shall be bound to approve a transfer which has such approval.

If the Directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Corpany send to the

transferee notice of the refusal.

The registration of transfers of shares or of transfers of any class of shares may be

suspended at such times and for such periods (not exceeding thirty days in any year)

as the Directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other

document relating to or affecting the title to any share.
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The Company shall be entitled to retain any instrument of transfer, which is
registered, but any instrument of transfer which the Directors refuse to register shall

be returned to the person lodging it when notice of the refusal is given.

Transmission of Shares

34.

35.

36.

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing herein contained shall release the estate of a deceased

member from any liability in respect of any share which had been jointly held by him.

A person becorning entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the Directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he elects to have another person

registered he shall execute an instrument of transfer of the share to that person. All of

these Articles relating to the transfer of shares shall apply to the notice or instrument
of transfer as if it were an instrument of transfer executed by the member and the

death or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share,
be entitled in respect of it to attend or vote at any meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company, provided
always that the Directors may at any time give notice requiring any such person to
elect either to become or to have another person registered as the holder of the share
and if the requirements of the notice are not complied with within ninety days the
Directors may thereafter withhold payment of all dividends, bonuses or other moneys

payable in respect of the share until the requirements of the notice have been

complied with

Alteration of Share Capital

37.

The Company may by ordinary resolution:
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(a) increase its share capital by new shares of such amount as the resolution

prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

©) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between
the shares resulting from the sub-division, any of them may have any

preference or advantage as compared with the others; and

(@ cancel shares which, at the date of the passing of the resolution, have not been

taken or agreed to be taken by any person and diminish the amount of its

share capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the Directors may, on behalf of those members, sell the
shares representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion among those members, and the Directors may
authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be

affected by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce

its share capital, any capital redemption reserve and any share premium account in
any way.

Purchase of Own Shares

40.

Subject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and, if it is a private Company, make a payment in
respect of the redemption or purchase of its own shares otherwise than out of

distributable profits of the Company or the proceeds of a fresh issue of shares.

General Meetings
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All general meetings other than annual general meetings shall be called extraordinary

general meetings.

The Directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than eight weeks after receipt of the requisition. If
there are not within the United Kingdom sufficient Directors to call a general

meeting, any Director or any member of the Company may call a general meeting.

Notice of General Meetings

43,

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appointing a person as a Director shall
be called by at least twenty-one clear days’ notice. All other extraordinary general
meetings shall be called by at least fourteen clear days’notice but a general meeting

may be called by shorter notice if it is so agreed:

(a) in the case of an annual general meeting, by all the members entitled to attend

and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than ninety-five per cent. in nominal value of the shares giving that right (or

such lesser percentage as may be permitted by the Act and agreed by the
members).

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a share

in consequence of the death or bankruptcy of a member and to the Directors and

auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of

a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting.

Proceedings at General Meetings
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No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a member or a

proxy for a member or a duly authorised representative of a member (being a

corporation) shall be a quorum.

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting shall
stand adjourned to the same day in the next week at the same time and place or to
such time and place as the Directors may determine and if at the adjourned meeting
such a quorum is not present within half an hour from the time appointed for the
meeting, one member present in person or by proxy or (being a corporation) by its

duly anthorised representative shall be a quorum.

The chairman, if any, of the board of Directors or in his absence some other Director
nominated by the Directors shall preside as chairman of the meeting, but if neither the
chairman nor such other Director (if any) be present within fifteen minutes after the
time appointed for holding the meeting and willing to act, the Directors present shall

elect one of their number to be chairman and, if there is only one Director present and

willing to act, he shall be chairman.

If no Director is willing to act as chairman, or if no Director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and

entitled to vote shall choose one of their number to be chairman.

A Director shall, notwithstanding that he is not a member, be entitled to attend and

speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company.

The chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting 1s adjourned for fourteen days or more,
at least seven clear days’ notice shall be given specifying the time and place of the

adjourned meeting and the general nature of the business to be transacted. Otherwise

it shall not be necessary to give any such notice.
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A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly

demanded. Subject to the provisions of the Act, a poll may be demanded:

(a) by the chairman; or

(b by any member present in person or by proxy or (being a corporation) by its

duly authorised representative;

and a demand by a person as proxy for a member shall be the same as a demand by
the member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an entry to that effect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the

votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have

invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll.

The result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the

chairman shall be entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question
on which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall

continue as if the demand had not been made.
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No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other

case at least seven clear days’ notice shall be given specifying the time and place at

which the poll is to be taken.

A resolution in writing of all the members who would have been entitled to vote upon
it if it had been proposed at a general meeting at which they were present shall be as

effectual as if it had been passed at a general meeting duly convened and held either:

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

or

o)} if it consisis of several instruments in the like form each either:
6] executed by or on behalf of one or more of such members; or
(it} sent by or on behalf of one or more of such members by telex or

facsimile fransmission and deposited or received at the office or

received by the Secretary.

Votes of Members

59.

60.

61.

Subject to any rights of restrictions as to voting attached to any shares by the terms on
which they were issued or by or in accordance with these Articles or otherwise, ona
show of hands every member who (being an individual) is present in person or (being
a corporation) is present by its duly authorised representative not being himself a
member entitled to vote, shall have one vote, and on a poll every member who is
present in person or by proxy or (being a corporation) is present by its duly authorised

representative shall have one vote for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint

holders; and seniority shall be determined by the order in which the names of the

holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters conceming
mental disorder may vote, whether on a show of hands or received by the Secretary or

on a poll, by his receiver, curator bonis or other person authorised in that behalf
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qppointqd by that court, and any such receiver, curator bonis or other person may, on
a poll, vote by proxy. Evidence to the satisfaction of the Directors of the authority of
the person claiming to exercise the right to vote shall be deposited at the office, or at
such other place as is specified in accordance with these Articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the right to vote is to be exercised and in

default the right to vote shall not be exercisable.

No member shall vote at any general meeting or at any separate meeting of the
holders of any class of shares in the Company, either in person or by proxy, in respect

of any share held by him unless all moneys presently payable by him in respect of that
share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be

referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint

more than one proxy to attend on the same occasion.

The instrument appointing a proxy shall be in writing in any usual or common form
and shall (except in the case of an appointment by telex or a facsimile transmission of
an appointment otherwise complying with the requirements of this Article) be
executed by the appointor or his attormey duly authorised in writing or in such other

form as the Directors may approve. A proxy need not be a member of the Company.

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

meeting, and, in default, the instrument of proxy shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority

of the person voting or demanding a poll unless notice of the determination was
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received by the Company at the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken

otherwise than on the same day as the meeting or adjourned meeting) the time

a.ppointed for taking the poll.

Number of Directors

68. Unless otherwise determined by ordinary resolution, the number of Directors (other
than alternate directors) shall not be subject to any maximum but shall be not less
than two.

Alternate Directors

69. (a) A Director may by written notice signed by him (except in the case of an

appointment by telex or a facsimile transmission of an appointment otherwise
complying with the requirements of this Article) and deposited or received at
the office or received by the Secretary or in such other manner as the

Directors may approve appoint another Director or any other person to be and

act as his alternate director.

{b) Every alternate director shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be given to him} be entitled
to notice of meetings of the Directors or of committees of Directors, and to
attend and vote as a Director at any such meeting at which the Directors
appointing him is entitled to attend and vote but is not personally present and
generally at such meeting to exercise all the powers, rights, duties and
authorities of the Directors appointing him. Every alternate director shall also
be entitled to sign or, in the case of a telex or facsimile transmission, send on

behalf of the Director appointing him a resolution in writing of the Directors
pursuant 10 Arficle 85.

(©) An alternate director shall be neither an officer of the Company nor entitled to

any remuneration from the Company for acting as an alternate director.

) A Director may by written notice signed by him or sent by him by telex or
facsimile transmission and deposited or received at the office or received by
the Secretary or in such other manner as the Directors may approve at any

time revoke the appointment of an alternate director appointed by him.




{e) If a Director shall cease to hold the office of Director for any reason, the

appointment of his alternate director shall thereupon automatically cease.

Powers of Directors

70.

71.

Subject to the provisions of the Act, the Memorandum and these Articles and to any
directions given by special resolution, the business of the Company shall be managed
by the Directors who may exercise ail the powers of the Company. No alteration of
the Memorandum or these Articles and no such direction shall invalidate any prior act
of the Directors which would have been valid if that alteration had not been made or
that direction had not been given. The powers given by this Article shall not be
limited by any special power given to the Directors by these Articles and a meeting of

Directors at which a quorum is present may exercise all powers exercisable by the
Directors.

The Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,

including authority for the agent to delegate all or any of his powers.

Delegation of Directors’ Powers

72.

The Directors may delegate any of their powers to any committee consisting of one or
more Directors and may also appoint to any such committee persons who are not
Directors provided that the chairman and a majority of such committee shall be
Directors. They may also delegate to any managing Director or any Director holding
any other executive office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any conditions the
Directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by those of
these Articles regulating the proceedings of Directors so far as they are capable of

applying.

Retirement, Appointment and Removal of Directors

73.

(a) A member or members holding a majority in nominal value of the issued
shares for the time being conferring the right to vote at general meetings of

the Company shall have power from time to time and at any time to appoint
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any Person or persons as a Director or Directors and to remove from office
any Director howsoever appointed. Any such appointment or removal shall
be effected by an instrument which shall be in writing and shall (except in the
case of an appointment or removal by telex or a facsimile transmission of an
appointment or removal otherwise complying with the requirements of this
regulation) be executed by the member or members making the same or by
their duly authorised attorneys or in such other manner as the Directors may
approve, and shall take effect upon such appointment or removal being
deposited or received at the office or otherwise communicated to the
Company at the office or being handed or otherwise communicated to the

chairman of a meeting of the Directors at which a quorum is present.

Without prejudice to paragraph (a) of this Article the Company may by
ordinary resolution appoint any person to be a Director either to fill a vacancy

or as an additional Director.

Disqualification and Removal of Directors

74. The office of a Director shall be vacated if:

(a)

(b)

(©

he ceases io be a Director by virtue of any provision of the Act or he becomes

prohibited by law from being a Director; or

he becomes bankrupt or makes any arrangement or composition with his

creditors generally; or
he is, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for admission
or treatment under the Mental Health Act 1983 o1, in Scotland, an

application for admission under the Mental Health (Scotland) Act
1960, or

(i) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other

person to exercise powers with respect to his property or affairs; or
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(d) he resigns his office by notice to the Company, provided that such action shall
be without prejudice to the terms of and to any rights of the Company under

any contract between the Directors and the Company.

Remuneration of Directors

75.

The Directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day. Any Director who serves on any
committee, or who devotes special attention to the business of the Company, or who
otherwise performs services which in the opinion of the Directors are in addition to or
outside the scope of the ordinary duties of a Director (which services shall include,
without limitation, visiting or residing abroad in connection with the Company’s

affairs), may be paid such extra remuneration by way of salary, percentage of profits

or otherwise as the Directors may determine.

Directors’ Expenses

76.

The Directors may be paid all travelling, hotel, and other expenses properly incurred
by them in connection with their attendance at meetings of Directors or committees of
Directors or general meetings or separate meetings of the holders of any class of

shares or of debentures of the Company or otherwise in connection with the discharge
of their duties.

Directors’ Appointments and Inferests

77.

Subject to the provisions of the Act, the Directors may appoint one or more of their
number to the office of managing director or to any other executive office under the
Company and may enter into an agreement or arrangement with any Directors for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a Director. Any such appointment, agreement or
arrangement may be made upon such terms as the Directors determine and they may
remunerate any such Directors for his services as they think fit. Any appointment of a
Director to an executive office shall terminate if he ceases to be a Director but
without prejudice to any claim to damages for breach of the contract of service
between the Directors and the Company. A managing director and a Director holding
any other executive office shall be subject to the same provisions as to resignation and

removal as other Directors of the Company.
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78. Subject to the provisions of the Act, and provided that he has disclosed to the

Directors the nature and extent of any material interest of his, a Director

notwithstanding his office:

(a)

(b)

(©)

may be a party to, or otherwise interested in, any transaction or arrangement

with the Company or in which the Company is otherwise interested,;

may be a Director or other officer of, or employed by, or a party to any
trapsaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise
mterested; and

shall not, by reason of his office, be accountable 1o the Company for any
benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be avoided

on the ground of any such interest or benefit.

9. For the purposes of regulation 78:

(a)

(b)

a general notice given to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the Director has an interest

in any such transaction of the nature and extent so specified; and

an interest of which a Director has no knowledge and of which it is

unreasonable to expect him to have knowledge shall not be treated as an

interest of his.

Directors’ and Employees’ Gratuities and Pensions

80. The Directors may:

(2)

establish and maintain, or procure the establishment and maintenance of, any
share option or share incentive or profit sharing schemes or trusts or any
non-contributory or contributory pension or superannuation schemes or funds
for the benefit of, and may make or give or procure the making or giving of
loans, donations, gratuities, pensions, allowances or emoluments (whether in

money or money’s-worth) to, or to trustees on behalf of, any persons who are
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or were at any time in the employment or service of the Company, 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 to the wives, husbands, widows, widowers, families and

dependants of any such persons;

(b establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of, or to advance the interests and

well-being of the Company, or of any such other Company as aforesaid, or of

any such persons as aforesaid;

(c) make payments for or towards policies of assurance on the lives of any such
persons and policies of insurance for the benefit of or in respect of any such

persons (including insurance against their negligence or breach of duty to the

Company}) as aforesaid;

(d) pay, subscribe or guarantee money to or for any charitable or benevolent

objects, or for any exhibitton, or for any political, public, general or useful

object; and

(©) do any of the above things either alone or in conjunction with any such other

Company as aforesaid.

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

Proceedings of Directors

3L

Subject to the provisions of these Articles, the Directors may regulate their
proceedings as they think fit. A Director may, and the Secretary at the request of a
Director shall, call a meeting of the Directors. Every Darector shall be given not Jess
than 48 hours notice of every meeting of the Directors, such notice to be sent to such
address as is notified by him to the Company for this purpose or otherwise

communicated to him personally. Any Director may by notice to the Company either
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before or after the meeting waive his right to receive notice of the meeting and any

Director who either:

(a) sent 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 hereafter to have waived his right to receive notice of such meeting
pursuant to this Regulation. Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes, the chairman shall have a
second or casting vote. A Director who is also an altemnate director shall be entitled

in the absence of his appointor to a separate vote on behalf of his appointor in

addition to his own vote.

The quorum for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall be two. For the purpose of

determining whether a quorum exists for the transaction of the business of the board

of Directors:

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

the board of Directors duly convened and held;

(b) in the case of a meeting of the board of Directors, in addition to the Directors
present at the meeting, any Director in telephonic communication with such

meeting shall be counted in the quorum and entitled to vote; and

(c) any person attending a meeting of the board, or in telephonic communication
with such a meeting, who is acting as an alternate director for one or more
Directors shall be counted as one for each of the Directors for whom he is so
acting and, if he is a Director, shall also be counted as a Director, but not less
than two individuals, whether both present at the meeting or in telephonic

communication with each other, can be a quorum.
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The Dirqctors may appoint one of their number to be the chairman of the board of
Directors and may at any time remove him from that office. Unless he is unwilling to
do so, the Director so appointed shall preside at every meeting of Directors at which
he is present. But if there is no Director holding that office, or if the Director holding
it is unwilling to preside or is not present within five minutes after the time appointed

for the meeting, the Directors present may appoint one of their number to be chairman
of the meeting.

All acts done by a meeting of Directors, or of a committee of Directors, or by a
person acting as a Director shall, notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any Director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be

as valid as if every such person had been duly appointed and was qualified and had
continued to be a Director and had been entitled to vote.

A resolution in writing of all the Directors or all the members of a committee of
Directors shall be as effectnal as if it had been passed at a meeting of Directors or (as

the case may be) a committee of Directors duly convened and held either:

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

or commitiee member; or

b if its consists of several instruments in the like form each either:

(i) executed by or on behalf of one or more of such Directors or

committee members; or

(ii) sent by or on behalf of one or more of such Directors or committee
members by telex or facsimile transmission and deposited or received

at the office or received by the Secretary.

(a) Save as otherwise provided by these Articles, a Director shall not vote at a
meeting of Directors or of a committee of Directors on any resolution
concerning a matter in which he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict with the interests of the
Company unless his interest or duty arises only because the case falls within

one or more of the following paragraphs:
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(i)

(i)

(iii)

(iv)

the resolution relates to the giving to him of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by

him for the benefit of, the Company or any of its subsidiaries;

the resolution relates to the giving to a third party of a guarantee,
security, or indemnity in respect of an obligation of the Company or
any of its subsidiaries for which the Director has assumed
responsibility in whole or part and whether alone or jointly with
others under a guarantee or indemnity or by the giving of security;
his interest arises by virtue of his subscribing or agreeing to subscribe
for any shares, debentures or other securities of the Company or any
of its subsidiaries, or by virtue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any
such shares, debentures, or other securities by the Company or any of

its subsidiaries for subscription, purchase or exchange;

the resolution relates in any way to a retirement benefits scheme
which has been approved, or is conditional upon approval, by the

Board of Inland Revenue for taxation purposes.

Subject to any requisite declaration of interest in accordance with the

provisions of the Act and (if applicable) Article 78 having been made by him

a Director may vote as a Director in regard to any transaction or arrangement

in which he is interested, or upon any matter arising therefrom and

paragraph (a) of this Article is subject to this provision.

For the purposes of this Article, an interest of a person who is, for any

purpose of the Act (excluding any statutory meodification thereof not in force

when this regulation becomes binding on the Company), connected with a

Director shall be treated as an interest of the Director and, in relation to an

alternate director, an interest of his appointor shall be treated as an interest of

the alternate director without prejudice to any interest which the alternate

director has otherwise.

A Director shall not be counted in the quorum present at a meeting in relation to a

resolution on which he is not entitled to vote.

The Company may by ordinary resolution suspend or relax to any extent, either

generally or in respect of any particular matter, any provision of these regulations
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prohibiting a Director from voting at a meeting of Directors or of a committee of

Directors.

Where proposals are under consideration concerning the appointment or the terms of
appointment of two or more Directors to offices or employments with the Company
or any bady corporate in which the Company is interested the proposals may be
divided and considered in relation to each Director separately and (provided he is not
for another reason precluded from voting) each of the Directors concerned shall be
entitled to vote in respect of each resolution except that conceming his own
appointment and shall be counted in the quorum in respect of each resolution

inctuding that concerning his own appointment and Article 87 shall be construed

subject to this provision.

If a question arises at a meeting of Directors or of a committee of Directors as to the
right of a Director to vote, the question may, before the conclusion of the meeting, be

referred to the chairman of the meeting and his ruling in relation to any Director other

than himself shall be final and conclusive,

Secretary

91.

Subject to the provisions of the Act, the Secretary shall be appointed by the Directors
for such term, at such remuneration and upon such conditions as they may think fit;

and any Secretary so appointed may be removed by them.

Minutes

92.

The Directors shall cause minutes to be made in books kept for the purpose:

(@) of all appointments of officers and alternate director made by the

Directors; and

)] of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, of the Directors, and of committees of Directors,

including the names of the persons present at each such meeting.

The Seal

93.

The Company need not have a seal but if the Company does have a seal, the seal shall

be used only by the authority of the Directors or of a committee of Directors
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apthorised by the Directors. 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 Company is authorised pursuant to Section 39 of the Act for so long as its objects
require or comprise the transaction of business in foreign countries to have an official

seal for use in any territory, district, or place elsewhere than in the United Kingdom.

Dividends

95.

96.

97.

98.

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend

shall exceed the amount recommended by the Directors.

Subject to the provisions of the Act, the Directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution. If the share capital is divided into different classes, the Directors may
pay interim dividends on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at the time of payment, any preferential dividend is in arrears.
The Directors may also pay at intervals settled by them any dividend payable at a
fixed rate if it appears to them that the profits available for distribution justify the
payment. Provided the Directors act in good faith they shall not incur any liability to
the holders of shares conferring preferred rights for any loss they may suffer by the

lawful payment of an interim dividend on any shares having deferred or non-preferred
rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it

shall rank for dividend as from a particular date, that share shall rank for dividend

accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
Directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the distribution, the Directors may settle

the same and in particular may issue fractional certificates and fix the value for
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djstribution of any assets and may determine that cash shall be paid to any member

upon the footing of the value so fixed in order to adjust the rights of members and

may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more persons
are the holders of the share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons who is
first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to a share

as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share.

No dividend or other moneys payable in respect of a share shall bear interest against

the Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it

became due for payment shall, if the Directors so resolve, be forfeited and cease to

remain owing by the Company.

Accounts

102.

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised

by the Directors or by ordinary resolution of the Company.

Capitalisation of Profits

103.

The Directors may with the authority of an ordinary resolution of the Company:

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or
not they are available for distribution) or any sum standing to the credit of the

Company’s share premium account or capital redemption reserve;
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appropriate the sum resolved to be capitalised to the members who would
l{ave been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unissued shares or debentures of
the Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this regulation, only be

applied in paying up unissued shares to be allotted to members credited as

fully paid;

make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures

becoming distributable under this regutation in fractions; and

authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures to which they
are entitled upon such capitalisation, any agreement made under such

authority being binding on all such members.

Any notice to be given to or by any person pursuant to these Articles shall be in

writing except that a notice calling a meeting of the Directors need not be in writing.

The Company may give any notice to a member either personally or by sending it by

post in a prepaid envelope addressed to the member at his registered address or by

leaving it at that address or by sending it by telex or facsimile transmission to such

telex or facsimile number as the member shall have given to the Company for the

purpose. In the case of joint holders of a share, all notices shall be given to the joint

holder whose name stands first in the register of members in respect of the joint

holding and notice so given shall be sufficient notice to all the joint holders.

A member present, either in person or by proxy, at any meeting of the Company or of

the holders of any class of shares in the Company shall be deemed to have received

notice of the meeting and, where requisite, of the purposes for which it was called.
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Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the register of members, has been

duly given to a person from whom he derives his title.

Proof that an envelope containing a notice was properly addressed, prepaid and
posted or that a notice was properly sent by telex or facsimile transmission shall be
conclusive evidence that the notice was given. A notice shall be deemed to be given
at the expiration of 48 hours after the envelope containing it was posted or after the

time at which it was sent by telex or facsimile transmission.

A notice may be given by the Company to the persons entitled 1o a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by these Articles for the giving of notice to 2 member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, within the
United Kingdom supplied for that purpose by the persons claiming to be so entitled.
Until such an address has been supplied, a notice may be given in any manner in

which it might have been given if the death or bankruptcy had not occurred.

Winding Up

110.

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the assets in trustees upon such trusts
for the benefit of the members as he with the like sanction determines, but no member

shall be compelled to accept any assets upon which there is a lability.

Indemmnity

111.

Subject to the provisions of the Act, every Directors, other officer or auditor of the
Company or person acting as an alternate director shall be entitled to be indemnifted
out of the assets of the Company against all costs, charges, expenses, losses or

liabilities which he may sustain or incur in or about the execution of his duties to the

Company or otherwise in relation thereto.
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