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THE COMPANIES ACTS 1948 YO 1967

Neclaration of compliance

Pursuant i Section 15(2} of the Companies Act 1948
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And that ull the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with. And I make this
solemn Declaration conscientiously believing the same to be true and by virtue of the provisions of
the Stutuzory Declarations Act, 1835.

Declared at veeerceenene 30, City Road, N
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A Commissicner for Oaths (see note (b) below}

—

{a) “‘a Solicitor of the Supreme Court” (or in Scotlaud *‘a Solicitor’")
“engaged in the formation’’, or ‘‘a persor named in tho articles of asuociation as a
director”, or “‘a person named in the acticles of associntion as a sccretary’’

(b} or Notery Public or Justice of the Poace

* Delete *'Limited” if not applicable.
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Memorandum of Aszoriail

f1/]

OF

BLEMAIN FINANCE LIMITED <

1. The name of the company is  Blemasin Finance Limited

2. The registered office of the company will be situate
in England. +_.-~

%, The objects for which the company is established are:-

(4) (1) To carry on business as bankers, financiers,
capitalists, concessionaires—commercizt—agents; nocrtgage
brokers, financial agents and advisers; to advance and
borrow money, negotlate loans and lend money for any
purpose or object with or withéut security, including
the lending of money to finance hire purchase agreements,
leasing and renting agreements in respect of any property
or assets and to draw, accept, indorse, buy, sell,
discount, ox otherwise deal in promissory notes, bills of
exchange, debentures, bonds, coupons and other negotigble
segurities and instruments.

(2) To carry on business as insurance brokers and agents
in respect of all classes of insurance, including aviation
and aircraft risks of all kinds, fire, marine, life, acci-
dent, burglary, workmen's compensation, indemnity, motor,
plate glass, live-stock, fidelity and boiler insurance.

(3) To carry on business as estabe agents, business and
general transfer agents, surveyors, assessors, valuers,
salvage and average adjusters, under writers and to under-—
take and execubte any agehcy or commission work.

(4) o carry on business as dealers in stocks, shares,
debentures, scrip or other securities issued by any other
company or association or any supreme, municipal, local
or other authority, whether in Great Britain or any over-
seas country or place.
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(B)

(¢)

(D)

(E)

(F)

(@)

(H)

~D

To carry on any other business which in the
opinion of the Directors of the Company may
seem capable of being conveniently carried
on in connection with or as ancillary to any
of the above businesses or to be calculated
directly or indirectly to enhance the wvalue
of or render profitable any of the p?operty
of the Company or to further any of its
objezts.

To purchase, take on lease, exchange, hire
or otherwise acquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advantage of the Company.

To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings,

works, plant and machinery necessary or convenient
for the business of the Company or to join with
any person, firm or company in doing any of the
things aforesaid.

To borrow or raise money upon such terms

and on such security as may be considered
expedient and in particular by the issue

or deposit of debentures or debenture stock
and to secure the repayment of any money
borrowed, raised or owing by mortgage charge
or lien upon the whole or any part of the
undertaking, property and assets of the
Company , both present and future, including
1ts uncalled capital.

To apply for, purchase or otherwise acquire
any patents, licences and the like, conferring
an exclusive or non-exclusive or limited right
of user or any secret or other information as
to any invention which may seem calculated
directly or indirectly to benefit the Company,
and to use, develop, grant licences in respect
of, or otherwise turn to account any rights
and information so acquired.

To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp-
oration carrying on business in any part of
the world.

To issue, place, underwrite or guarantee the
subscription of, or concur or assist in the
issuing or placing, underwriting, or guaran—
teeing the subscription of shares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether Llimited or unlimited
or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and
conditions as to remuneration and otherwise

as may be agreed upon.
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(1)

(3)

(K)

(M)

(N)

(0)

-3

To invest and deal with the moneys of the
Company not immediately required for the
purposes of its business in or upon such
investments and securities and in such
manmer as may from time to time be con-
sidered expedient.

To lend money or give credit om such
terms as may be considered expedient and
to receive money on deposit or loan from
and give guarantees or become security
for any persons, firms and companies.

To enter into partnership or into any
arrangement for sharing profits or to
amalgamate with any person firm or company
carrying on or proposing to carry on any
business which the Company is authorised
to carry on or any business or transaction
capable of being conducted so as directly
or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole
or any part of the undertaking of the
Company for such considerstion as may

be considered expedient and in particu-
lar for shares, stock or securities of

any other company formed or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and
liabilities of the Company or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com-
pany.

To remuerate any person, firm or company
rendering services to the Company in

any manner and to pay all or any of the
preliminary expenses of the Company and
of any company formed or promoted by

the Company.

To draw, accept, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, scrip, war-
rants and other transferable or negotiable
instruments.

To establish, support or aid in the est-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex-officers, employees or ex-employees of
the Company or the families, dependants
or commections of such persons, and to
grant pensions, gratuities and allowances
and ‘o make payments towards insurance
and to subscribe or guarantee money for
charitable or benevolent objects or
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for eny exhibition or for eny public,
general or useful objects.

(Q) To enter into any arrengement with any
Government or other authority, supreme,
municipal, local or otherwise, and to
obtain from any such Governmept or
Authority all rights, concesslons, and
privileges which may seem conducive to
the Company's objects or any of them,
or to obtain or to endeavour to obtain,
any provisional order of the Boarq of
Trade, or any Act or Acts of Parliament
for the purposes of the Company or any
other company.

(R) To distribute among the Members in
specie any property of the Company, oY
any proceeds of sale or disposition of
any property of the Company, and for
such purpose t0 distinguish and separate
capital from profits, but so that no
distribution amounting to a reduction
of capital be made excepd with the
sanction (if any) for the time being
required by law.

(S} To do all or any of the above things
. in any part of the world either alone
or in conjunction with others and either
as principals, agents, contractors,
trustees or otherwise and either by or
through agents, sub-contractors, trus~
tees or otherwise.

(P) To do all such other things as may be
deemed incidental or conducive tn the
attainment of the above objects or
any of them.

It is hereby declared that the foregoing sub-
clauses shall be construed independently of

each other and that none of the objects mentioned
in any sub-clause shall be deemed to e merely
subsidiary to the objects mentioned in any .
other sub-clause. ="

o

4. The liability of the Members is limited. #
Ce lie share capital of the Company is

£ 100 * divided into 100 shares of £1 each.

The Company has power to increase and divide

the shares into several classes and attach

thereto any preferred, deferred or other spec-

igl rights, privileges or conditions as the
Articles of Association may from time to time
prescribe.



WE, the several persons whose names and addresses
; are subscribed are desirous of being formed into

. a Company in pursuance of this Memorandum of
Association and we respectively agree to take the
number of shares in the capital of the Company set
opposite our respective names.

- NAMES, ADDRESSES AND DES—~ Number of Shares
- CRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
m ‘M ' o
MICHAEL JOHN HOPE, ONE "
30, City Road,
TL.ondon. E.C.1.
Company Formation
Assistant.
e
F BRIAN GOLDSTEIN, . ONE
: 30, City Road,
London. E.C.1.
Company Director
X
i 12th September i
DATED the day of 19 .

WITNESS t;ﬁ;;;,above signatures

Gt

ERIC CHARTES TURNER,
30, City Road,
London, E.C.1.

Company Formation Assistant.
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PRELIMINARY

1. The regulations contained ia Part I of Table
A in the First Schedule to The Cumpanies Act, 1948 yi-3
(such Table being hereinafter called "Table A"), shall .-
apply to the Company save in so far as they are ex-— ol |
cluded or varied hereby; that is to say, Clauses 24,
53, 75, 79, 126 and 130 ia Part I of Table A shall not
apply to the Company; rad in addition to the remaining ¢
Clauses in Part I of table A, as varied by these
Articles, the following shall be the regulations of
the Company.

2, The wompany is a private Company and Clauses
2,3,4,5 and 6 in Part IT of Table A as varied by these
Articles shall accordingly apply to the Company.

SHARES
-3« The shares shall be under the control of
the Directors, who may allot and dispose of or grant
options over the same to such persons, on such
terms, and in such manner as they think fit, subject

to the provisions of the next following clause hereof
(Clause 4).

4. Bubject %o any direction to the contrary that
may peglven by the Company in general meeting, any
original shares for the time being unissued and any new
shares from time to time to be created, shall in the
first instance be offered to the members in proportion %
(as nearly as may be) to the existing shares held by them,
and such offer shall be made by notice specifying the
number of shares to which the member is entitled and
limiting a time within which the offer if not accepted
ghall be deemed to be declined; and after the explration i
of such time or on receipt of an intimation from the iE
member to whom the notice is given that he declines %o
accept the shares, the Directors may dispose of the same
in such memmer as they think most beneficial to the
Company.
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LIEN

5, The lien conferred by Clause 1l in Part I
of Table A shall attach to fully paid up Shares, and
to all shares registered in the name of any person
indebted or under liability to bthe Company, whether
he shall be the sole registered holder thereof or
shall be one of two or more Jjoint holders.

TRANSFER AND TRANSMISSION OF SHARES

6. GClause 3 of Part II of Table A shall not
apply to any transfer vo a person who is already a
member of the Company or to a transferee under the
next following clause hereof (Clause 7).

7. Any share may be transferred by a member
to any child or other issue, wife, husband, father,
mother, brother, sister, son-in-law, daughter-in-law,
nephew or niece of such member and any share of a
deceased member may be transferred to any such rela-
tive as aforesaid of the deceased member or To the
execubors or administrators of any such deceased
member. Any share standing in the name of the trustees
of the Will of any deceased member or of a settlement
created by a member or a deceased member may be
transferred upon any change of trustees to the trustees
for the time being of such Will or Bettlement or to a
person o whom such member or deceased member would
have been entitled to transfer the same.

8. The proviso to clause 32 of Part I of Table
A shall not apply to ‘the Company.

GENERAL MEET ING

9. Every notice convening a General Meeting
shall comply with the provisions of Section 136 (2)
of The Companies Act, 1948, as to giving information
to Members in regard to their right to appoint proxies;
and notices of and other cummunications relating to
any General Meeting which any Member is entitled to
receive shall be sent to the Audibtor for the time being
of the Company.

10. Clause 54 in Part I of Table A shall be read
and construed as if the words "Meebting shall be dis-
solved" were substitued for the words "Members present
shall be a gquorum".

DIRECTORS

il. TUnless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not less than one nor more than
seven. If and so long as there is a sole Director,
such Director may act alone in exercising all the
powers and authorities vested in the Directors.

12. The first Directors of the Company shall be
determined in writing by the Subscribers to the
Memorandum of Association of the Company.
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12, 4 Director may vote ag a Director in re-
gard to any contract or arrangement 1in which he 1is
interested or upon any mabtter arloing thereont, and
if he shall so vote his vote ghall be counted and
he shall be reckeuned in estimating a quorumn when
any such contract or arrangement 1s under consider—
ation: znd Clause 84 in Part I of Table A shall be
rodified accordingly.

14. Any Director may appoint any person
approved by the Board to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an al@ernate
Director, shall be entitled to receive notice of
Meetings of Directors and to attend and vote there-
at, but he shall not require any qualification and
shall not be entitled to any remunsration from the
Company otherwise than out of the remuneratlon of
the Director appointing him and agreed beftween the
said Director and the appointee. Such appointmert
may be revoked at any time by the appointor or by
a resolution of the Directors or by an Ordinary
Resolution of the Company in General Meebing. Any
appointment or revocation made under this clause,
shall be in writing under the hand of the Director
making the same.

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated :-
(1) If he resigns his office by notice in
writing to the Company.
(2) If he becomes bankrupt or enters into
any arrangement with his creditors. ‘ A
(3) If he is prohibited from being a Director P&
by an order made under section 188 of the Act. o
(43 If he becomes of unsound mind.
(5 If he is removed from office by a
resolution duly passed under section 184 of the Act.

BORROWING POWERS o

le. The Directors may exercise all the powers of
the company to borrow money, and to mortgage or charge G
its undertakings, property and uncalled capital, or any K
part thereof, and to issue debentures, debenture stock, = §
and other securities whether outright or as security

for any debt, liability or obligation of the G |
of any third party. © ® Tonpany oF

17. The first Secretary of e
Brian Goldstein. ¥ of the Company shall be
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ACCOUNTS

18. The directors shall from time to time, in
accordance with sections 148, 150 and 157 of the
Companies Act 1948 and sections 16 to 22 of The Companies
Act 1967, cause to be prepared and to be laid before
the Company in general meeting such profit and los=s
accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

AUDIT

19. Auditors shall be appointed and their duties
regulated in accordance with sections 159 to 161 of the
Companies Act 1948 and sections 13 and 14 of the Companies
Act 1967.

INDEMNITY

20, In addition to the indemnity contained in clause
136 of Part 1 of Table A and subject to the provisions of
Section 205 of the Companies Act 1948, every director,
managing director, agent, auditor, secretary and other
officer of the Company shall be entitled to be indemmified
out of the assets of the Company against all losses or
1iabilities incurred by him in or gbout the execution and
discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Ml -
MICHAFL JOHN HCPE,

30, City Road, _ e P
London. E.C.1. ~ o o R

Company Fprgation Assistant.
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BRIAN GOLDSTEIN,
30, City Road, e
London. E.C.L. T «t o

Company Director.
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DATED the lath day of September 197 /‘J )
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WITNESS to the ab versignatures :

S
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ERIC CHARLES TURNER,
50, City Road,
London. E.Q.1.

Company Formation Assistant. L



CERTIFICATE OF INCORPORATION

No. 1185052

1 hereby certify that
ELENMATH FINARCE LIMITRD

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at-London the 2hth Ssptamber 1974

. | //@,@

M. TAYLOR

Assistant Registrar of Companies
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COMPANY LIMITED BY SHARES

(Copy)

SPECIAL RESOLUTION

of

BLEMAIN FINANCE LIMITED

Passed the 20th day of August , 1975,

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held on the 20th day of August , 1975,

the following SPECIAL RESOLUTION was duly passed :

That the new Articles of Association already approved
by this Meeting, and for the purpcse of identification
subscribed by the Chairman thereof, be and the same
are herehy adopted as the Articles of Association of
the Company in substitution for, and to the exclusion -

ot, all the existing Regulations thereof,
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COMPANY LIMITED BY SHARES,

Brticles of Assoriation

OF

BTIMATN FINANCE LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table
A in the First Schedwle to The Companies Act, 1948
(such Table being hereinafter called "Table A"), shall
apply *o the Company save in so far as they are ex-
cluded or varied hereby; that is io say, Clauses 24,
53, 75, 79, 126 and 130 in Part I of Table A shall not
apply to the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these
Articles, the following shall be the regulations of
the Company.

2., The Company is a private Company and Clauses
2y3,4,5 and 6 in Part II of Table A as varied by these
Articles shall accordingly apply to the: Company.

. SHARES
3. The shares shall be under the control of
the Directors, who may allot and dispose of or grant
options over the same to such persons, on such
terms, and in such menner as they think fit, subject
to the provisions of the next following clause hereof
(Clause 4).

4., Bubject to any direction to the contrary that
may begiven by the Company in general meeting, any
original shares for the time being vnissued and any new
shares from time to time to be created, shall in the
first instence be offered to the members in proportion -
(as nearly as may be) to the existing shares held by then,
and such offer shall be made by notice specifying the
number of shares to which the member is entitled and
limiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration
of such time or on receipt of an intimation from the
member to whom the notice is given that he declines to
accept the shares, the Directors may dispose of the same
in such manner as they think most beneficial to the
Company,
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5. The lien conferred by Clause 1l in Part I e
of Table A shall attach to, fully paid up Shares, and e
%o all shares registered in the name of any person : 3{5

oy indebted or under liability to the Company, whether s
: “he shall be the sole registered holder thereof or :
shall be one of two or more joint holders.

TPRANSFER AND TRANSMISSION OF SHARES

6. Clause 3 of Part II of Table A  shall not
apply to any transfer to a person who is already a
member of the Company or to a transferece under the
next following clause hereof (Clause 7).

7. Any share may be transferred by a member

to any child or other issue, wife, husband, father,
mother, brother, sister, son-in-law, daughter-in-law,
nephew or niece.of such member and any share of a
deceased member may be transferred to any such rela-
tive as aforesaid of the deceased member or to the

L executors or administrators of any such deceased

4. - member. Any share standing in the name of the trustees
SR of the Will of any deceased member or of a settlement
~** created by a member or a deceased member may be
= transferred upon any change of trustees to the trustees
for the time being of such Will or Settlement or to &
person to whom such member or deceased member would
heve been entitled to transfer the same.

R S S

8. The proviso to clause 32 of Part I of Table
A shall not apply to the Company.

GENERAL MEETING

9. Every notice convening a General Meeting
shall comply with the provisions of Section 136 (2}
of The Companies Act, 1948, as to giving information
to Members in regard to their right To appoint proxies;
and notices of and other cummunications relating to
any General Meeting which any Member is entitled to
receive shall be sent to the Auditor for the time being

of the Company.

10. Clause 54 in Part I of Table A shall be read
and construed as if the words "Meeting shall be dis-
golved" were substitued for the words "Members present
shall be a gquorum".

AL,

DIRECTORS

11. Unless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not lesc than one nor more than
seven. If and so long as there is a sole Directoxn,
such Director may act alone in exercising all the
powers and authorities vested in the Directors.

12.The Chairman of any Meeting of the Company or of the
Board of Directors or of a Cammitiee of Directors shall not
be entitled to a second or casting vole; and Clauses 60, 98 and
104 in Part1 of Table A shall be modified accordingly.

I . - N - N
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13. A Director may vote as a Director in re-

gard Lo any contract or arrangement in which he is

interested or upon any matter arising thereout, and

if he shall so vobe his vote shall be counted and

he shall be reckoned in estimating a quorum when

any such contract or arcangement is under consider- ;

ation; and Clause 84 in Part I of Table A shall be d

modified accordingly. ! '

14, Any Director may appoint any person J
aprroved by the Board Go be an alternate Director \
‘and such appointment shall have effect and such '
appointee, whilst he %olds office as an alternate
Director, shall be entitled to receive notice of
Meetings of Directors and to attend and vote there-
at, but he shall not require any qualification and
shall not be entitled to any remuneration from the
Company otherwise than out of the remuncration of
the Director appointing him and agreed between the
said Director and the appointee. BSuch appointment
may be revoked abt any time by the appoinbtor or by
a resolution of the Directors or by an Ordinary S
Resolution of the Company in General Meeting. Any R
appointment or revocation made under this clause,
shall be in writing under the hand of the Director
making the same.

T

- .
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DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated :-
(1) If he resigns his office by notice in
writing to the Company. '
(2) 1If he becomes bankrupt or enters into
any arrangement with his creditors. \
(3) If he is prohibited from being a Director
by an order made under section 188 of the Act. &
(4) If he becomes of unsound mind.
(5) If he is removed from office by a
resolution duly passed under section 184 of the Act.

Tl S i S e S s

BORROWING POWERS

1. The Directors may exercise all the powers of
the company to borrow money, and to mortgage or charge i
its undertakings, property and uncalled capital, or any 4
part thereof, and Lo issue debentures, debenture stock,
and other securities whether outright or as security ]
for any debt, liability or obligation of the Company or
of any third party.
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ACCOUNTS

12. The directors shall from time to time, in
accordance with sections 148, 150 and 157 of the
Companies Act 1948 and sections 16 to 22 Jf The Companies
Act 1967, cause to be prepared and to be laid before
the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

AUDIT

1

19. Auvditors shall be appointed and their duties
regulated in accordance with sections 159 to 161 of the
Companies Act 1948 and sections 13 and 14 of the Companies
Act 1967.

INDEMNITY

£9. In addition to the indemnity contained in clause
136 of Part 1 of Table A and subject to the provisions of
Section 205 uf the Companies Act 1948, every director,
managing director, agent, auditor, secretary and other
officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and
discharge of the duties of his office.
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;5 . 8§02 {70
* Number of Company: 885057

THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

(Copy}
ORDINARY RESOLUTIONS
OoF

BLEMAIN FINANCE LIMITED

A
Passed the ;l?hﬁ day of [TUdA4 1983 .

]
. At an EXTRAORDINARY GENERAL MEETING of the above-named Company,

dule convened, and held on the Jﬂ"\ day of (/]NL/] 1'983 . the
follewing ORDINARY RESOLUTIONS were duly passed:-

1. That:
{i) The Share Capital of the Company be increased
from £ 100 to £ 100,000 by the
creation of 99,900 new Shares of El

each ranking in all respects pari passu with
the existing Shares of £l each in the Capital
of the Company;

(ii) All the unissued Shares in the Capital of the
Company be under the control of the Directors
and that the Directors may allot, grant options
over, or otherwise deal with or dispose of any
such Shares, to such persons and generally on

~such terms and in such manner as they think fit;
and

(iii) The general authority conferred by the preceding
paragraph shall expire on the fifth anniversary
of the passing of this Resolution unless varied
or revoked or renewed by the Company in General
Meeting. :
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2. That it is desirable to capitalise the sum of £94.9°0

being part of the amount standing to the credit of the

of the Company, and accordingly that the said sum of £Gf9oD
be set free for distribution among the holders, at the

time of the passing of this Resolution of the

issued Shares in proportion to the amount paid up cor
credited as paid on the Shares held by them respectively,

on condition that the said sum of £049.9¢0

be not paid in cash but be applied in paying up

unissued Shares of E£1 each, to be alloited and distributed,
credited as fully paid up, to and among the said holders

(or such persons as may be nominated by them respectively
and be approved by the Directors) in the proportion aforesaid,
and that the Directors shall give effect to this Resclution
and may make such arrangements as they think fit for the case
of Shares becoming distributable in fractions.
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THE COMPANIES ACTS 1948 TO 1976

Form No. 10

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Please do not

write in this
binding margin
g To the Registrar of Companies For official use Company number
7"-T““
PI 1
eaﬁt;:&g'zgtﬁy | _ _"?:.L 1 B 1185052
botd biooktettaring Name of company
BLEMATIN FINANCE

*delete if ..
inappropriate Limited*

hereby gives you notice in accordance with section 63 of the Companres Ac 1948 that by
t delst
appropﬁaat‘g [ordinary][extraordinaryispecial] + resolution of the company dated 7 q?

the nominal capital of the company has been increased by the addition thereto of the sum of
Note £_99,900 beyond the registered capital of £ 100

Thisnoticeanda A printed copy of the resolution authorising the increase is forwarded herewith.
printed copy of

the resoiution e : ; i .
authorising the The additional capital is divided as follows :

increase must be

fé’égiiiffrd iothe 1 Number of shares Class of share Nominal amount of each share
Companies within .

15 days after the 99,900 Ordinary £1

passing of the

resolution.

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights, etc.) subject to which the new
shares have been or are to be issued are as follows :

RANKANE BBV IN AL RSB T T ERsnng SHARL'S

Piease tick here if
continued overleaf |

, v A
[Director][Secrgtﬁ]f Date 2—7/ 7/ 85 Y
cr A

t delete as ) '
approprlate Signed

b y 7
Presentor's nan%, Hddress and
reference (if any): For officlal use

General Section Post room

R T ST i

w“e 0"y
RS RN
s ‘O‘vz
. Teee o -G A Loy

Mwlsmm T o) N

: : TE@@ ﬁ.@ﬂﬁ@@ﬂﬁ aﬁ]w mg@ﬁﬁgy ﬁjmét@d Company Registration Agents. Printers and Pubiishers

Law Statongy

Asgocal.an TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tel: 01-353 9471 {10 ines)

LT ' o : Y.

¥
.




- L4

&

ﬁif;; Number of Company: 1185059//}-7

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

(Copv)

SPECIAL RESOLUTIONS

OF

BLEMAIN FINANCE LIMITED

Passed the J3M day of Qeequdy( 1983, .

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, _
duly convened, and held on the J%Mj day of £Mcequu 1983, 5
the following SPECIAL RESOLUTIONS were duly passed:- 3

1. That the Memorandum of Association of the Company
with respect to its objects be and the same are
hereby altered by deleting Clause 3 of the said -
Memorandum and by substituting therefor the new a
Clauvse 3 already approved by this Meeting, and P
for the purpose of identification subscribed by
the Chairman thereof.

2. That the new Articles of Association already approved .
by this Meeting, and for the purpose of identification '
subscribed by the Chairman thereof, be and the same
are hereby adopted as the Articles of Asscciation of L

. the Company in substitution for, and to the exclusion P
of, all the existing Articles thereof. '
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THE COMPANIES ACTS 1948 TO 1981
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COMPANY LPMTED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
BLEMAIN FINANCE LIMITED

(As altered by Special Resolution passed on the 23rd day of December, 1983)

(A)

———_—

The Name of the Company is "BLEMAIN FINANCE LIMITED",

The Registered Office of the Company will be situate in England.

The Objects for which the Company is established are:-

(i) To carry on business as bankers financiers capitalists
concessionaires commercial agents mortgage brokers financial
agents and advisers; to advance and borrow money negotiate
loans and lend money for any purpose or object with or without
security including the lending of money to finance hire
purchase agreements leasing and renting agreements in respect
of any property or assets and to draw accept indorse buy

sell discount or otherwise deal in promissory notes biils

of exchange debentures bonds coupons and other negotiable
securities and instruments.

{ii) To carry on business as insurance brokers and agents
in respect of all classes of insurance including aviation and
aircraft risks of all kinds fire marine life accident burglary
workmen's compensation indemnity motor plate glass live-stock
fidelity and boiler insurance,

(iii) To carry on business as estate agents business and
general transfer agents surveyors assessors valuers salvage
and average adjusters under writers and to undertake and
execute any agency or commission work,

(iv)  To carry on business as dealers in stocks shares
debentures scrip or other securities issued by any other
company or association or any supreme municipal local

or other authority whether in Great Britain or any overseas
country or pface.
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(B) To carry on any other trade or business which may seem to

the Company capable of being conveniently carried on in connection with
the objects specified in Sub-Clause (A) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or convenient for the
purposes of or in connection with the Company's business or any brarich
or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the
real and personal property and asscts, present and 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
and subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or redeemable
or repayable, and coilaterally or further to secure any securities of the
Company by a trust deed or other assurances. 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, and also
by way of security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

{G) To receive money on deposit or loan upon such terms as the
Company may approve,

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal 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 both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premium) of and dividends or interest on any debenture, stocks, shares

or other securities of any company, firm or person and in particular (but
without limiting the generality of the foregoing) any company which is far
the time being the Company's Holding or Subsidiary company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with the
Company in business.



(1) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or emoluments
to any persons who are or were at any time in the employment or
service of the Company, or of any company which is for the time
being the Company's Holding or Subsidiary company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with
the Company in business or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such persons,
and also to 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 oy of any such
other company as aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any public, general
or useful object, and to do any of the matters aforesaid cither alone
or in conjunction with any such other company as aforesaid,

{(J) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable
instruments.

(K} To invest and deal with the moneys of the Companiy not
immediately required for the purposes of its business in or upon
such investments or securities and in such manner as may from time
to time be determined.

(L) 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 special rights or restrictions in respect of
dividend, repayment of capital voting 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 the Company may determine,

(M) 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 or partly paid-up shares of any company or
corporation, with or without deferred or preferred or speciai rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation

with any company, firm or person carrying on or proposing to carry on
any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares, stock or securities

of and to subsidise or otherwise assist any such company,
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{0) To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and te acquire and
hold or dispose of shares, stock or securities and guarantee the payment
of dividends, interest or capital of any shares, stock or securities issued
by or any other obligations of any such company.

{(P) To purchase or otherwise acquire and undertake all or any part

of the business, property, assets, liabilities and transactions of any

person, firm or company carrying on any business which this Company

is authorised to carry on or possessed of property suitable for the purposes
of the Company, or which can be carried on in conjunction therewith or

which is capable of being conducted so as directly or indirectly to benefit
the Company.

(Q) To sell, improve, manage, develop, turn to account, exchange,
fet on rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other 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 the
Company may think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject

to the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid~up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or

any arrangement of the nature of partnership, or in any other manner.

(s) To subscribe for, purchase or otherwise acquire, und hold shares,
stock, debentures or other securities of any other company.

(T) 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,

(V) 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, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the
above objects or any of them,

And it is hereby declared that, save as otherwise expressly provided,
each of the paragraphs of this Clause shall be regarded as specifying
separate and independent objects and accordingly shall not be in anywise
limited by reference to or inference from any other paragraph or the name
of the Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ample a manner and construed in

as wide a sense as if each of the paragraphs defined the objects of a separate

and distinct company.
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5. * The share capital of the Company is £100 divided into 100 shares
of £1 each. The Company has power to increase and divide the shares into
several classes and attach thereto any preferred, deferred or other special
rights, privileges or condilions as the Articles of Association may from

time to time prescribe.

* By Ordinary Resolution passed on the 27th day of July, 1983,
the share capital was increased to £100,000 divided into 100,009 shares of
£1 each.
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COMPANY LIMITED BY SHARES

ARTICILES OF ASSOCIATION
OF

BLEMAIN FINANCE LIMITED
(Adopted by Special Resolution passed on the 23rd day of December, 1983)

PRELIMINARY

1. The Regulations contained in Part | of Table A in the First Schedule to
the Compoinies Act, 1948 {such Table being hereinafter referred to as "Table A")
as modified by the Companies Acts 1948 to 1981 (as defined by Section 119 (2)
of the Companies Act 1981) shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 3, 10, 11, 24, 75, 77 and
76 of Table A shall not apply to the Company; and in addition to the remaining
Clauses of Table A, as varied hereby, the following shall be the Regulations of
the Company.

2, The Company is a private company and accordingly no offer shall be made
to the public’ (whether for cash or otherwise) of any Shares in or Debentures of
the Company and no allotment or agreement to aliot {whether for cash or
otherwise) shall be made of any Shares in or Debentures of the Company with a
viet;vl_to all or any of those Shares or Debentures being offered for sale to the
public.

SHARES

3. The Shares shall be under the control of the Directors and the Directois
may allot, grant options over, or otherwise deal with or dispose of any relevant
securities (as defined by Section 14 (10} of the Companies Act 1980} of the
Company to such persons and generally on such terms and in such manner as
they think fit.

4. (i) The general authority conferred by Article 3 hereof shall extend lo
all relevant securities of the Company from time to time unissued during the
currency of such authority. The said general authority shall expire on the

fifth anniversary of the adoption of these Articles unless varied or revoked

or renewed by the Company in General Meeting.

(ii} The Directors shall be entitled under the general authority
conferred by Article 3 hereof to make at any time before the expiry of such
authority any offer or agreement which will or may require securities to be
allotted after the expiry of such authority.

5. Section 17 (1) of the Companies Act 1980 shall not apply to any ailotment

of Shares in the Company.

6. Subject to the provisions of Part Ill of the Companies Act 1981 the

Company may :-

(A) issue any Shares which are to be redeemed or are liable to be redeemed
at the option of the Company or the holder thereof;

(B]) purchase its own Shares (including any redeemable Shares);

(C) make a payment in respect of the redemption or purchase under Section

45 or (as the case may be) Section 46 of the Companies Act 1981 of any
of its Shares otherwise than out of its distributable profits or the
proceeds of a fresh issue of Shares.
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7. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share) for ali moneys {whether presently
payable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount lien on all Shares
{whether fully paid or not) standing registered in the name of any Member
whether solely or one of two or more joint holders for all moneys presently
payable by him or his estate to the Company; but the Directors may at any
time declare any Share to be wholly or in part exempt from the provisions

of this Article., The Company's lien on a Share shall extend to all dividends
payable thereon,

GENERAL MEETINGS

8, Clause 54 of Table A shall be read and construed as if the last
sentence ended with the words *, and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved", '

DIRECTORS

9. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors,
If and so long as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A.

10. If the instrument of appointment of a Director so provides, he shall
be a Permanent Director and not subject to retirement by rotation: and Clauses
89 to 94 (inclusive) of Table A shall not apply to any Permanent Director.

11, A Director shall not be required to hold any Share qualification

but he shall be entitled to receive notice of and to attend and speak at any
General Meeting of the Company; and Clause 134 of Table A shall be modified
accordingly.

12, The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

13. A Director may vote as a Director in regard tc any contract or
arrangement in which he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or arrangement is under
consideration; and Clause 84 of Table A shall be modified accordingly.

ALTERNATE DIRECTORS

14, Any Director may appoint any person approved by the Board to

be an Alternate Director and may at any time revoke any such appointment.

An Alternate Director shall be entitled to receive notice of and to attend

and vote at Meetings of Directors, but shall not be entitled to any remuneration
from the Company. Any appointment or revocation made under this Article
shall be in writing under the hand of the Director makitiyy the same,
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CASTING VOTE

16. The Chairman of any Meeting of the Company or of the Board of
Directors or of any Committee of Directors shall not be entitled to a second

or casting vote; and Clauses 60, 98 and 104 in Table A shall be modified
accordingly.



SMITH PARTNERSHIP

Chartered Accountants

No. 3 Ralli Courts, West Riverside, Manchester M3 5FT,
Telephone: 06i-874 7294 (7 lines)
Fax: No.: 061-832 1959

L5052

CWH/WN

Tth May 1993

The Directors,
Blemain Finance Lid.,
No. 3 Ralli Courts,
Kest Riverside,

Manchester,
M3 5FT.

Dear Sirs,
We hereby tender our resignation as auditors of the company.

We confirm that we are not aware of any circumstances connected
with our resignation which require to be brought to the attention of the
members or creditors of the comnpany.

Yours faithfully,

NG Pwtu.ﬂ{

"AMES HOUSE

0 MAY 152%

Authorised by the Institute of Chartersd Accountants in England and Wales to carry on Investment Business.

53

Pariners:
J. Philip Walmsley, F.C.A., Christopher W. Hacking, F.C.A,, Colin H, Williams, B.A., A.C.A., AT

Assoclate:
Mark D, Pepper, B.A, A.CA,

VAT No. 403 5693 52
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1 delete as
appropriate
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COMPANIES FORM No. 225(1)

Elotice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company humber

g op =g

[ . )

[E Sc52

Name of company

+ RLEMAIN  ENSANCE LIMLTED

gives notice that the company's new accounting reference

date on which the current accounting reference peried Day Month
and each subsequant accounting reference period of S rp—_———
the company is to be treated as coming, or as having 0% I
come, to an end {5 Arvmnlnancrel
Day Month Year

The current accounting reference period of the company
is to be treated as [shortered][extended]T and Ha-te-be
treatedl-as-having-coma-te-an-ead]iwill come to an end]t on

3 i0i3!

s Al

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6}(c) of the Companies Act 1985, the following statement should

be completed:
The company is a {subsidiaryl[holding company]T of

, company number

the accountine reference di+2 of which is

i this notice Is beir~ given by a company which is subject to an administration order and this notice
states that the current aczounting reference period of the company is to be extended AND itis to be
extended beyord 18 months OR reliance is not being placed on section 225 (6} of the Companies Act
1985, the following staternent should be completed:

An administration orderwas made in relation to the companyon

ahd itis sti
Slgned /f(&_\%mgnatmn# gm

Date 1_47/ fz./q]

Presentor s name address and For official Use

reference (if any): General Saction Post room -
) lL//bf
W eﬂﬂ?f‘ ’ A
2175

236 3177 g g

_(/

r _ Y Jordan & Song lel!od ”‘>
[éuzh UES 91 8t Thomas o aet, Brisiol BSY 84S Tel. 0272-200600 Telox 442’3’%3—"’{
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Please do not
write in
this margin

Please complete
legibly, preferably 1.
in black type, or
bold bliock lettering

* insert full rame

COMPANIES FORM No. 225(2)

MNotice of new accounting

reference date given after the

end of an accounting reference
period by & parent or subsidiary
undertaking or by a company subject
to an administration order

Pursuant to section 225{2} of the Campanies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number
{Address overleaf - Note 7)
IS5

Name of company

of company * &L_EM 1 Flodolh LTIy

Note 2. gives hotice that the company's new accounting reference

Details of day and date on which the previous accounting reference period Day Month

month in 2, 3 and d h sub 1 : f jod of

4 should be the and each subsequent accounting reference period o " . "

same. the company is to be treated as coming, or as having 3 VY b

Please read notes come, to an end is : : d

1 10 & overleaf

before completing Day Month Year

this form. 3. The previous accounting reference pariod of the company . ' , y , . v

is to be treated as [shortered]{extended]t and [is to be 2 ip ! ' ] ' | ]

1 delete as i treated as having come to an endj[will.eeme-to-armend]t on 3 ; ; O; o } 1 ; 9 | q ‘H‘

appropriate

if neither of these 4.

statements can be
completed, the
notice cannot be
given.

% Insert
Director,
Secretary,
Receiver,

Administrator, 6

Administrative
Receiver or
Receiver
{Scotland)

as appropriate

GiENALN FiodngCh RaTH
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ehALLES STRLET “\\ “ “

{f this natice is given by a company which is a subsidiary or parent undertaking but which is not subject
to an administration order, the following statement should be cormpieted:
The company is a [subsidiary}{pacent]t undertaking of ___Tuk Srfaiiv Cleus hig, Ton

company number = 39 385

et
the accounting reference date of which is 2O TWun~g

. If this notice is given by a company which is subject to an administration order, the following statement
should be completed:

An administration order was made in relation to the company on

and it is still in force.
A\

. v Designationf "BILK cTea Date 36, 0% Q4
¥

Presentor’'s name address For official use

telephone number and reference (if any): ¥ D.EB, Post reom

w
_————--l

Tt ~~ TIAD un\_nnzsev- o
I Cut £ STAL ST RECETPT DATE}20/67/84
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Company No: 1185052

The Companies Act 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOQLUTIONS

of

BLEMATN FINANCE LIMITED

Passed 22nd July 1994

AT an extraordinary general meeting of the Company duly convened

and held on 22nd July 1994 the following resolutions were duly

passed as elective resolutions:

ELECTIVE RESOLUTIONS

1. That, pursuant to the provisions of section 252 of the
Companies Act 1985, the Company elects to dispense with the
laying of accounts and reports before the Company in general

meeting.

2. That, pursuant to the provisions of section 3662 of the

Companies Act 1985, the Company elects to digpense with the
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holding of annual general meetings.

3. That, pursuant to the provisions of section 386 of the
Companies Act 1985, the Company elects to dispense with the

obligation to appoint auditors annually.

4. That, pursuant to the provisions of section 80A of the
Companies Act 1985, the Company elects that the provisions of
such section B80A shall apply, instead of the provisions of
sections 80(4) and (5) of that Act, in relation to the giving or
renewal, after the passing of this resolution, of an authority

under such sechtion 80.

5. That, pursuant to the provisions of sections 369(4) and
378(3) of the Companies Act 1985, the Company elects that the
provisions of paragraphs (a) and (b) of both of those sections
shall have effect in relation to the Company as if for the
references to 95 per cent. contained therein there were
substituted references to 90 per cent. or such greater percentage
as may subsequently be determined by the Company in genexal

meeting.
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Chairman of the Meeting
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