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COMPANIES FORM No. 12

Statutory Declaration of cowmpiiance
with requirements on application
for registration of a company

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

For official use

To the Registrar of Companies For official use

gr—p
(1 1.1 [Ryotgzy
Name of company
* PERCHLANE LIMITED
1 JACQUELINE SAMUELS ON BEHALF OF LEGIBUS SECRETARIES UIMITED
of ROYEX HOUSE

ALDERMANBURY SQUARE
LONDON EC2V 7LD

do solemnly and sincerely declare that| am a MRQK!HQWWMMWHMIMWH}M‘*
[person named as dicostor-es sacrotary of the company in the statement delivared to the registrar

under section 10{2)]T and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this sclemn daclaration conscicntiously believing the same to be true and by virtue of the
provisions of the Siatutory Declarations Act 1835
32 BASINGHALL STREET
LONDON EC2

Ty

One thousand nine hun

Declared at Declarant to sign balow

for and o bekaif of LEGBUS SECRETARIES LTD.

Ao

Auzhorlssd Sigratory

the

F"
day of __AJM&Q‘__—-
before me i

red and, gighty- nine
,_'!B}iﬂa,—— C. .DMAveaN

-A-Commissioner-for Oatfis or Notary’ poblic or-Justiceof—=——
«the-Peace-or-Solicitor having the powers conferred on 2
Commissionay.for Qaths.

SO
For official Use
New Companies Section

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

CLIFFORD CHANCE
ROYEX HOUSE

ALDERMANBURY SQUARE
LONDON EC2V 7LD

Post room

NG

Ref: DHT/CAL/JQS 2 7 JUN 182

-
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COMPANIES FORM No. 10

Statement of first directors
L and secretary and intended
' situation of registerad cffice

Mease do not Pursuant to section 10 of the Companies Act 1985

writs in
this margin

To the Registrar of Companies
Ploass completd For official use
lagibly, prefersbly
In black type, o
bold blotk lettering

Name of company

* Insart full name ™ PERCHLANE LIMITED .

of compeny

AT N

.

%
The intended situation of the registered « ifice of the company on incorporationis as stated telow;, .

[} 1
3

P T TN AT
ROYEX HOUSE

ALDERMANBURY SQUARE
LONDON

! Postcods - EC2V 7LD

! If the memorandum [s delivered by an agemt for the subscribers of the [rm——
memorandum please mark ‘X'in the box opposite and insert X
tho agent’s name and address below .

RTINS S A R S S R
l CLIFFCRD CHANCE
i ROYEX HOUSE
ALDERMANBURY SQUARE,
‘ LONDON Postcods | EC2V 7LD
- Number of continuation sheets attached (see note 1) r

Presontor's name address and
reforance (if any):

CLIFFORD CHANCE

ROYEX ROUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD

Poat room

fef: DHT/CAL/JQS




L

The namels) and particulars of the persen who is, or the persons who are, to be the first director or

directors of the company {note 2} are as follows:

Plesse do not
writs in

this margin
Name {note 3} TATE, DAVID HENRY Business occupation
SOLICITOR
Pravious name(s) (note 3} Nationality
Address (note 4) ROYEX HOUSE BRITISH
ALDERMANBURY SQUARE Date of birth (where applicable)
LONDON Postcode| gcoy 7LD {note 6}

Other directofShipST SEF ATTACHED SHEET

t enter pariculars

of uther
directorships

held or previousl
held (see note 5)

if this space is
Insufficient use a

gy,

continuation she

| consent to act as difectqr qf the company named on page 1
Signature /L ‘ y

Date {q b gq

Name {note 3) RICHARDS, MARTIN EDGAR

Business occupation

SOLICITOR

Previous name(s} (note 3)

Nationality

Address (note 4) ROYEX HOUSE

BRITISH

ALDERMANBURY SQUARE

Date of birth {where applicable)

LONDON Postcode

EC2Y TLD

{note 6)

Other directorships 1

LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

{
>

Signature

I / A
{ consent to act as direct‘QWe cHmpa @ named bp’page 1
U L/\/\-a e PA

LS
d ‘Date 0?1[9 KCJ

Name {note 3}

Business occupation

il . - -

Previous name(s) {note 3)

Nationality

Address {note 4)

Dats of birth {(where applicable}

Postcode {note ©)
Other directorships t
} consent to act as director of the company named on page 1 E
Signature Date l

Page 2
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in black type, or
bold block lettering
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signed by tha
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delste if the form is
signed by an agent on
bahalf of the
subscrihers,

All the subscribers
must sign eithor
parsanglly or by a
persan or persons
authorised to sign
for them,

Page 3

The name(s) and particulars of the person wha is, or the persons who areto be the first secretary, o
secretaries, of the company are as follows:
*

Name {(notes 3& 7) LEGIBUS SECRETARIES LIMITED

Pravious namaz(s) (note 3)

Address {notes 4 & 7) ROYEX HOUSE

ALDERMANBURY SQUARE

LONDON Postcode!  gc2y 7LD

| consent to act as secretary of the company named on page 1
For ard oa bahaf of LEGIBUS SECRETARES LTD.

Signature ;:ZW ’ Date 2= , 52‘ & 3

Name (notes 3 & 7]

Previous namels) {note 3)

Address {notes 4 & 7}

Posteode
| consent to act as secretary of the company named on page 1
Signature . Date
L
Signature of agent on behalf of subsribers Date
Signed ﬂmj,,,%, Date  23. b &

o

Signed FOR AND ON BEHALF OF LEGIBUS SECRETARIES LID pge

Signed jeéd‘_ - " Daw” 720689

FOR AND ON BEHALF OF LEGIBUS NOMINEES LTD

Signed Date
Signed Date
Signed Date




ERTLERR ]

. 1 |f the spacas on Page 2 are
insufficient tha names and
particulars must be entered on the
prescribed continuation shest(s).

2 'Director’ includes any person who
occupies the position of a director,
by whatever name cailed.

3. For an individual, his present
christian name(s) and surname must
be given, together with any
previous christian namefs) or
surname(s).

“Christian name" includes a
forenamae. In the case of a peer or
person usually known by a title
diffarent from his surname,
“surname” maeans that title. in the
case of a corporation, its corporate
name must be given.

A previous christian namse or
surnamae need not be given it;—

{a} in the case of a married
woman, it was a name by which
she was known before her
marriage; or

{b} it was changed or ceased to be
used at least 20 years ago, or
befora the person who previously
ussed it roached tha age of 18; or

{¢} in the case of a paar or a
parson usually known by a British
fitle different from his surnams, it
was & name by which he was
known before he adopted the title
or succesded 1o it

4 Usupi residential address must be

given of, in the case of &
corporation, the reglstered or
principal office.

The names must be given of all
bodies ¢orporate incorporated in
Great Britain of which the director is
also & diractor, or has been a
director at any time during the
preceeding five years,

Howaver, a presont or past
directorship nged not be disclosed if
itls, or has baen, held in a body
corporate which, throughout that
diractorship, has been;~

{a} a dormant company {which is
o company which has had no
transactions required to he
enterad in the company’s
accounting records, axcept any
which may have arisen from the
taking of shares in tha company
by a subscriber to the
memorandum as such),

(b} & body corporate of which the

company making the return was a
wholly-owned subsidlary;

(c} a whally-owned subsidiary of
the company making the return;
or

(d) a whally-ownod subsidiary of a
body corporate of which the
company making the return was
aiso a wholly owned subsldlary,

6. Datas of hitth need only be given i

}the company making the return
Si—

{a} a public cormpany;

{b) the subsidiary of a public
company; or

{¢) the subsidiary of a pubHe
company registered in Northarn
lrelend

Where all the partners In afirm are
joint secretarles, only the narme and
principat office of the firm need Lo
stated.

Whara the secretary or ons of the
joint secretaries is a Scottish firm
tha details required are the firm
narae and its princips! offics,




DIRECTORSHIPS OF MR D H TATE

ATLANTIC RESOURCES (NORTR SEA) LIMITED
CHIEFTAIN EXPLORATION (UK) LIMITED

LEGIRBUS SECRETARIES LIMITED

LEGIRUS NOMINEES LIMITED

THE COLLEY WOOD SYNDICATE LIMITED

CHARTER OIL (UK) LIMITED

NEPCO EXPLORATION (UK) LIMITED

NEPCO PETROLEUM (UK) LIMITED

CHARTER OTL (UK TRADING) LIMITED _
I.F.P. FOREST AND PAPER PRODUCTS (UK) LIMITED (ALT)
MICROPRO INTERNATTONAL LIMITED (ALT)

CROSBY ASSOCIATES UK LIMITED (ALT)
ERMENEGILDO ZEGNA LIMITED (PAST)

ESSELTE LIMITED (ALT) (PAST)

BURKE O'NEIL LIMITED (PAST)

NEW BRIDGE STREET CONSULTANTS LIMITED (PAST)
CONTTNENTAL OFFICE SERVICES LIMITED (PAST)
ESSELTE ROLDINGS LIMITED (ALT) (PAST)

ALYRAH TLIMITED (PAST)

CHANCELLOR INSURANCE CO (UK) LIMITED (PAST)
CONTINENTAL CONSULTING COMPANY LIMITED (PAST)

- [
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(B)

THE COMPANIES ACT 1985

COMPANY LIWLITED BY SHARES

MEMORBNDUM OF ASSOCIATION

- of -

PERCHLANE LIMITED

The Company's name is “PERCHLANE LIMITED".

The Company's registered office is to be asituated in England and

Wales.

The Company's objects are:

{1) To carry on business as manufacturexrs, builders and suppliers
of and dealers in goeds of all kinds, and as mechanical, general,
electrical, marine, radio, electromnic, aeronautical, chemical,
petroleum, gas ¢ivil and constructional engineers, and
manufacturers, importers and exporters of, dealers in machinery,
plant and aquipment of all descriptions and componant parts thereof,
forgings, castings, tools, implements, apparatus and all other

articles and things.

(ii) To act as an investment holding company and to co-ordinate
the business of any companies in which the Company is for the time
being interested, and to acquire (whethex by original subsecription,
tender, purchase exchange or obherwise) the whole of or any part of
the stock, shares, debentures, debenture atocks, bonds and other
gecurities issued or guaranteed by a body corporate conastituted ox
carrying on business in any part of the world ox by any government,
sovereign ruler, commissioners, public body oxr authoxrity and to hold
the same as investments, and to sell, exchange, carry and dispose of

the same.

(iii) To carry ob the businesses in any parﬁ'df“the*wcrld as
importers, exporters, buyers, sellers, distribdutors and dealers and

to win, process and work produce of all kinds.

he following businesses, namely, contractors, garage
f£illing station proprietors, owners and charterers cf
road vehicles, aircraft and ships and boats of every desecription,
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold storse keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency

pusiness of all xinds and generally to provide enj7rtainment for and
f'? - ¥
/0@/0/ L2550 f12/
-1 - .
T

To carry on t
proprietors,




(¢)

(D)

(E)

(F)

()

(8)

(1)

render services of all kinds to othexrs and to carry on any other
trade or buginess whatscever which can in the opinion of the
Directors be advantagecusly carried on by the Company in connection
with or as auxiliary to the general business of the Company or any
other trade or business whatsocever which can in the opinion of the
Directors be advantageously carried on by the Company in connectlon
with or as auxiliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of any of the
businesses apecified hexein, or which are likely to be xrequired by
customers or other persons having, or about to have, dealings with
the Company.

To build, construct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works,
machinery, engines and to clear sites for the same or to join with
any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in so
deing.

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilit. s of any person or company carrying
on any busginess which may in the opinion of the Directoxrs be capable
of being conveniently carried on or calculated directly ox
indirectly to enhance the value of or rendexr profitable any <f the
Company'’s property or rights, or any property suitable for the
purposes of the Company.

To enter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise,
that may in the opinion of the directors be conducive to the
Company’s objects or any of them, and to obtain from any such
government or authority any rights, privileges, and concessions
which in the opinion of the directors is desirable, and to carry
ocut, exercise and comply with any such arrangements-.rights,
privileges and concessions.

To apply for, or join in applying for, purchase or by octher means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d’invention, licences, secret processes, trade marks, registered
designs, protections, concessions and the like, and to use and turn
to account and to manufacture under or grant licences ox privileges
in respect of the same, and to expend money in experimenting and
testing and making researches, and in impreving or seeking to
improve any patents, inventions or rights which the Company may
acquire or propose to acquire,

To acquire an interest in, amalgamate with or enter into partnership

or into any arrangement for the sharing of profits, unlon of
interests, co-~operation, joint adventure, reciprocal concession, or

-2 -



(J)

(K)

(I

(M)

otherwise with any company, or with any employees of the Company.
And to lend money to, guarantee the contracts of, oxr otherwise
assigt any such company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold, re-—issue, with or
without guarantee, or otherwise deal with the same.

To lend money to, to subsidise and assist any persons or companies
and to act as agents for the collection, receipt or payment of money
and generally to act as agents or brokers for and render services

to any company, and to undertake and perform sub-contracts.,

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to guarantee or otherwise provide security for, with or without the
Conpany receiving any consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by moirtgage, charge
or lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatsoever, the performance of the obligations and the
payment of any moneys {(including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatscever) by
any company, firm or persen including but not limited to any company
which is for the time being the Company‘s holding company or a
subgidiary of the Company each as defined by Section 736 of the
Companies Act 1985 or of the Company’s holding company as so

defined or any company, firm or person who is for the time being a
member or otherwise has any interest in the Company or is

agsociated with the Company in any business or venture, or any other
person firm or company whatsoever. For the purposes of this
paragraph (K) guarantee shall be construed so as tc include any
other obligation howscever described to pay, satisfy, provide funds
{whether by advance of money the purchase of oxr the subscription of
shares or other securities, the purchase of assets or sexvices, or
otherwise) for the payment or satisfaction of, or to indemnify
against the consequences of default in the payment of or otherwise
be responsible for any indebtedness of any other company firm or
person.

To promote, fipance or assist any company for the purpose of
acquiring all or any of the property, rights-or undertaking or
assuming the liabilities of the Company, or for any other purpose
which may be in the opinion of the directors directly or indirectly
calculated to benefit the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or othexrwise acquire all or
any part of the shares or securities of such company as aforegaid.

To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of ites capital including those incurred in
connection with the advertising or offering the same for sale ox
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting oxr procuring the
underwriting of shares or other securities,



(N)

(0)

{P)

()

(R)

(8)

(T)

(U)

(V)

(W)

(X) .

To remunerate any person, firm or company rendering sexrvige to the
Company whether by cash payment or by the allotment to him or them
of shares or securities of the Company credited as fully paid up in
full or in part or otherwise,

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges
over or in respect thereof,

To receive money on deposit upon such terms as the Directors of the
Company may approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time be determined by the Directors.

To lend money or give credit with or without security, but not to
carry on the business of a registered money lender.

To borrow or raise or secure the payment of money in such manner as
the Directors shall approve and in particular by the issue of
debentures or debenture stock, perpetual or otherwise charged upon
all or any of the Company’s property (both present and future),
including its uncalled capital, and to purchase, redeem or pay off
any such securities.

To remunerate any company for services rendered or to be rendered,
in placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or
about the conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the Company
credited as paid up in full or in part, or otherwise.

To subreribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, debentures, debenture stock or
other obligations of any other company and to co-ordinate, finance
and manage the business and operation of any company in which tha
Company holds any such interest.

To draw, make, accept, endorse, discount, execute and issue
promigsory notes, bills of exchange, bills o?wlading, warrants,
dabentures and other negotiable or transferable “insStruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Directors shall
approve, and, in particular, for shares whether fully or partly

paid up, debentures or securities of any other company, whether or
not having objects altogether, or in part, similar to those of the
Company, and to hold and retailn any snares, debentures or securities
so acquired, and to improve, manage, develop, sell, exchange, lease,
mortgage, dispose of, grant options over or turn to accoun® or
otherwise deal with all or any part of the property or rights of the
Company .

To adopt such means of making kpown the businesses and products of
the Company as may in the opinion of the Directors seem expedient,

-4 -
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(AR)

(BB)

(CC)

and in particular by advertising in the Press, by circulars, by
purchase and exhibition cf works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards and
donations.

To support, subscribe or contribnte to any charitable oxr public
object or any institution, society or club which may be for the
benefit of the Company or its Directors, officers or employecs, or
the Directors, officers and employees of its predecessoxrs in
business or of any subsidiary, allied or associated company, or
which may be connected with any town or place where the Company
carries on business and to subsidise or assist any association of
employers or employees or any trade association. To grant pensions,
gratuities, annuities or charitable aid and generally to provide
advantages, facilities and services to any person (including any
Directors or former Directors) who may have served the Company or
its predecessors in business or any subsidiary, allied or associated
company or to the wives, children or other dependants or relatives
of such pexsonsg, to make advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by establishing or
acceding to such truats schemes or arrangements (whether or not
capable of approval by the Commissioners of Inland Revenue under any
relevant legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any such
achemes or arrangements, and to make payments towards insurance for
the benefit of such persons or to their wives, children, oxr other
dependants or relatives.

To establish and contribute to any scheme for the purchase ox
subscription by trustees of shares in the Company te¢ be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees o to
trustees on their behalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with employees ox any
of thenm. .

To apply for, promote and obtain any Act of Parliament, oxder or
licence of the Department of Trade and Industry or other authority
for enabling the Company to carry any of its objects into effect or
for effecting any modifications of the Company's constitution or for
any other purposes which may in the opinion._of the directors seem
expedient, and to oppose any proceedings or applications which may
in the opinion of the Directors seem calculated directly or
indirectly to prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the worxld,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s business, elther as principals, or
agents, and to rermunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

To distribute among the shareholders in specie any of the property
of the Company or any proceeds of sale or disposal of any property
of the Company and for such purpose to distinguish and separale
capital from profits, but so that no distribution amounting to a



(DD)

(EE)

(FF)

(GG)

reduction of capital shall pe made except with the sanction (if any)
for the time being required by law.

To amalgamate with apy other company.

subject to and in accordance with due compliance with the

provisions of sections 155 to 158 (inclusive) of the Act (if and 8o
far as such provisions shall be applicable}, to give, whether
directly or indirectly, any kind of financial agsistance (as defined
in section 152 (1) (a} of the Act) for an¥ such purpose as ie
gspecified in section 151 (1) and/or section 151(2} of the Act.

To do all ox any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, anii by ox
through trustees, agents, aubcontractors ©Or otherwise, and either
alone or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country ©F place.

Ts do all such other things as are in the opinion of the Directors
incidental or conducive to the attainment of the above obiects, OT
any of them.

The objects apecified in each paragraph of this Clause shall, except
where othexrwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company. None of the paragraphs of this clause O
tho objects or powexs therein specified or conferred shall be deened
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, put the Company shall have &8s full as power to
exercise all ox any of the objects and powers provided in each
paragraph as i f each paragraph contained the objects of a separate
company .

The word “company" in this Clause (except where used in reference to
the Company) shall be deemed to ipnclude any person or partnership or
other body of pexsons whether domiciled in the United Kingdom or
elsewhere and whether incorporated or unincorporated, and words
denoting the singular namber only shall include the plural namber
and vice versa. The expression "the Act" in this Clause mneans the
Companies Act 1985, but so that any reference_in this ¢lause to any
provision of the Act shall be deemed to include a reference to any
modification or re—enactment of that provision for the time being in
force.

The liability of the Membnrs is Limited.

The Company's Share Capital is £100 divided into 100 shaves of £l
aeach.




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 in the capital of the Company shown opposite our respective
names .

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Sheres
taken by each
Subscriber

o -

JACQUELINE SAMUELS ONE
For and on behalf of

Legibus Secretaries Limited

Royex House

Aldermanbury Square

London EC2V 7LD

N\ O

CHRISTINE ANNE LEE ONE
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Square

YLondon EC2V 7LD

DATED the QAN day of June , 18Q

WITNESS to all the above Signatures:-

- -l

SHARON METSON

Royex House M Sh

Aldermanbury Square
London EC2V 7LD



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

PERCHLANE LIMITED

PRELIMINLRY,

1. (A In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and "the Act™
means the Companies Act, 1985 including any gtatutory modification or re-
enactment thereof for the time being in force.

{B) The Regulations contained in Table A shall apply to
the Company save in so far as they are excluded or modified hereby., The
Regulations of Table A numbered 2, 3, 24, 41, 65, 66, 67, 68, 69, 13, 74,
75, 76, 77, 78, 80, 81, 94, 95, 95, 97, 98, 110 and 118 shall not apply,
but, subject as aforesaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

SHARES .
3. The share capital of the Company is £100 divided into 100
shares of £1 each.
4. '(A) The Directors shall have uhcondiﬁidhal”authority to

allot, grant options over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such persons, at such
times and generally on such terms and conditions and carrying such rights
or being subject to such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Section 80(7) of the Act, be
for a period of five years from the date of incorporation unless renewed,
varied or revoked by the Company in Seneral Meeting, and the maximum amount
of relevant securities which may be allotted pursuant to such authority
shall be the authorised but as yet unissued share capital of the Company at
the date of adoption of these Articles, or where the authority is renewed
at the darne of renewal.

(B) The Directors shall be entitled under the authoxity
conferred by sub-paragraph (A) of this Article or under any renewal thereot
to make at any time prior to the expiry of such authority any offer or



agreement which would or might require relevant gecurities of the Company
to be allotted after the expiry of such authority-

5. The pre-emption provisions of sub-section (1) of Section 82
of the Act and thé provisions of sub-sections (1) to (6) inclusive of
Sectior 90 of the Act shall not apply to any allotment of the Company's
equity securities.

6. The Lien conferred by Regulation 8 of Table A shall attach to
fully paid ghares and to all shares registered in the name of any pexscn
judebted or under 1iability to the Company whether he be the soie

regi.stered holdex thereof or one of two or more joint holders and shall
extend to all moneys presently payable by him or his estate to the Company .

7. gsubject to the provisions of the Act, any ghares in the
capital of the Company may be issued on the terms that they are, ©F at the
option of the Cempany are to pe liable, to be redeemed ©N such terms and in
such mannexr as the Company before the issue of the shares may by Special
Resolution determine.

NOTICES.

8. Every notice calling a General Meeting shall comply with the
provisions of Section 372(5) of the BAct, as to giving information to
Members in regard to their right to appoint proxies, and all notices and
other communications relating to & General Meeting which any Member is
entitled to receive shall algo be sent to rhe Aunditor for the time being of
the Company -

TRANSFERS -

9. The Directors may in theix absclute discreticon and without
assigning any reason therefor decline to register any transfer of any
share, whether o not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

10. 1f within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of membexs, shall be digsolved; in any other case it shall
agtand adjougged to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting & guoxum is not
present within half ap hour from the time appointed for the meeting the

meeting shall be dissolved.

11. Tt shall not be necesgary te give any notice of an adjourned
meeting and Regulation 45 of Table A shall ke construed accordingly.

12. A poll may be demanded by the Chairman or by any Member
present in person or by proxy and entitled to vete and Regulation 46 of
Table shall be medified accordingly.

13. Subject to any rights or restrictions attached to any ghares,
on a show of hands every Member who is present in person OTC by a duly
authorised repreaentative, not being himself a Hember antitled to vote,




shall have one vote and on a poll every Membexr shall have one wvote for
every share of which he is the holder.

14. Any corporation which is a Member of the Company may by
resolution of its directors or othexr governing body authorise such pexson
as it thinks fit to act as its representative at any meeting of the Company
or of any class of Membexrs of the Company, and the person S0 authorised
shall be entitled to exercise the same powers on behalf of the corporation
which he represgents as that corporation could exercise if it were an
individual Member of the Company.

VOTES OF MEMBERS.

15, Fvidence of the fact that a Proxy is duly appointed may be
accepted by the Directors less +than 48 hours pefore the time appointed for
the meeting but this power shall not pravent the Directoxs from requiring
that 48 hours notice be given in any given case; and Regulation 62 of
Table A shall be construed accordingly.

DIRECTORS.

16, A Director need not hold any shares of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and at all separate General Meetings
of the holders of any clazs of shares in the capital of the Company and
Regulation 38 of Table A shall be modified accordingly.

17. If any Director shall be called upon to perform extra
gervices or to make special exertions in going oxr residing abroad or
otherwise for any of the purposes of the Company, +he Company may
remunerate the Directox so doing either by a fixed sum or by 2 percentage
of profits or otherwige as may be determined by a resolution passed at a
Board Meeting of the Directors of the Company. and such remunexation may be
either in addition to or in gubstitution for any other remuneration to
which he may he entitled as a Director.

18. The Directeors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and gubject to Section 80 of the Act, to issue
debentures, debentuxe stock and other securities as gecurity for any debt,
liability othobligation of the Company O of any third party.

19. Without prejudice to the obligation of any Dirxector to
disclose his interest in accordance with Section 317 of the Act a Director
may vote as 2 Director in regard to any contract, trangaction or
arrangement in which he is interested, or upon any matter arising thereout,
and if he does 80O vote his vote shall be counted and he shall be raeckoned
in calculating & guoxum when any such contract transaction or arrangemnent

is under conaideration.
20, The office of Director shall be vacated if the Director

(a) becomes bankrupt or makes any arrangemsnt or
composition with his creditoxs generally; or

(b) becomes disqualified from being a Director by reason
of any order made under the Company Directoxs Disqualification Act 1986 or

- 10 -




is otherwise so prohibited or disqualified under any statutory provigion
for the time being in force; or

{c) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties as
Director; or

(dy subject as hereinafter provided remigns his office by
notice in writing to the Company.

21, The Company may by Ordinary Resolution of which special
notice has bheen given in accordance with Section 379 of the Act remove any
Director before the expiration of his period of ovffice notwithstanding
anything in these Articles or in any agreement between the Company and suck
Director. Such removal shall be without prejudice to any claim such
Director may have for damages for bresach of any contract of service betweer
him and the Ccmpany.

22, Without prejudice to the powers ¢ the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution appoint a
person who is willing to act to be a Director either to f£ill a vacancy or
ag an additional Director.

23. A Director appointed to £ill a casual vacancy or ag an
addition to the Board shall not retire from office at the Annual General
Meeting next feollowing his appointment and the last two sentences of
Regulation 79 of ‘Table A shall be deleted.

24, The holder or holders of a majority in nominnl value of such
part of the issusd share capital of the Company as confers the xight for
the time being to attend and vote at General Meetings ¢f the Company may at
any time or from time to time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the Registered Office of the
Company remove any Director from office or appoint any person to be a
Director. Such remeval or appointment shall take effect forthwith upon
delivery of the memorandum to the Registered Office of the Company or on
such later date (if any) as may be specified therein.

25. (1) Any Director may by writing under his hand appoinl (1
any other Director, or (2} any othex persocn whoe is approved by the Board o
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within tk
United Kingdom at which notices may be served-.on him) be entitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appointing him, to attend and vote at meetings
of the Directors, and to exercise all the powers, rights, duties and
autherities of the Director appointing him: Provided always that no such
appointment of a person other than a Director shall be operative unless a
until the approval of the Directors by a majority consisting of not less
than two-~thirds of all the Directors shall have been given and entered in
the Directora’ Mimate Book. A Director may at any time xevoke the
appointment of an alternate appeinted by him, and, subject to such approv
as aforesaid, appoint another person in his place, and if a Director shal
die or cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine. A Director acting as
alternate shall have an additional vote at meetings of Directors for eac]
Director for whom he acts as alternate but he shall count as only one fo
the purpose of determining whether a guorum be present.

- 11 -



{B) Every person acting as an altermate Director shall be
an officer of the Company, and shall alone be responsible to the Company
for his own acts and defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remaneration of any such
alternate Director shall be payable out of the remuneration payable to the
Director appeinting him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the alternate and
the Director appointing him.

26. No person shall be or become incapable of being appointed &
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact
that he has attained the age of seventy or any other age.

27, Phe Directors may from time to time appoint one or more of
their bedy to hold any executive office in the management of the business
of the Company including the office of Chairman or Deputy Chairman ox
Managing or Joint Managing oxr Deputy or Assistant Managing Director as the
Directors may decide such appointment being {subject to Section 319 of the
Act, if applicable) for such fixed term or without limitation as to period
and on such terms as they think fit and a Director appointed to any
executive office shall (without prejudice to any c¢laim for damages for
breach of any service contract between him and the Company) if he ceases to
hold the office of Director from any cause ipso facto and immediately cease
to hold such executive office. y

28, A Director holding such executive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29. The maximum number and minimum number respectively of the
Pirectors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimem number of
Directors shall be one, a sole Director shall have authority to exercise
all the powers and discretions by Table A and by these Articles expressed
to be vested in the Directors generally, and Regulation 389 of Table A shall
be modified accordingly- . e TR

THE SEAL.

30. The Directors may individually confirm their approval to the
sealing of an instrument and may instruct who shall sign any such
instrument by telephone telex or facaimile message and an instruction from
a simple majority of Directoxs or committee of Directors shall be
eufficient authorisation for the instrument in question to be sealed and
signed and Regulation 101 shall be read accordingly.

RESERVES.
31, The Directors may, before recommending any dividend, set

aside out of the profits of the Company such sums as they think proper as a
reserve or reserves which shall, at the discretion of the Directors, be

- 12 -



applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Directors may Ifrom
time to time think fit. The Directors may also without placing the same to
reserve carry forward any profits which they may think prudent neot to
divide.

CAPITALISATION OF PROFITS.

32, The Directors may with the authority of an Oxdinaxy
Resolution:-

(a) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Cempany (whether or not the same are available
for distribution and including profits standing to any reserve), or any sum
standing to the credit of the Company’s share premium account oxr capital
redemption reserve fund;

(b) appropriate the profits ox sum resolved to be
capitalised to the Members in proportion tc the nominal amount of the
ordinary share capital (whether or not fully paid) held by thenm
respentively, and apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the tiwe being unpaid on any
shares held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a rominal amount equal to such
profits or sum, and allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption resexve
fund and any such profits which are not available for distribution may, for
the purposes of this Article, only be applied in the paying up of unissued
shares to be issued to Members credited as fully paid;

{c) resolve that any shares allotted under this Article to
any Member in respect of a holding by him of any partly paid shares shall,
so long as such ghares remain partly paid rank for diwvidends only to tae
extent that such partly paid Ordinary Shares rank for dividend;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors think fit
for the case of sghares or debentures becoming distributable under this
Article in fractions;

(e) authorise any person te 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 up, of any shares or
debentures to which they may be entitled upon such capitalisation or (as
the case may require) for the payment up by the Company on theixr behalf, by
the application thereto of the profits or sum so resclved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on
shares held by them respectively any agreement made under such authoxrity
being thereupon effective and binding on all such Members; and

(£ generally do all acts and things required to give
effect to such resolution as aforesaid.

w 13 -



PROVISION FOR EMPLOYEES.

33. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. TIf at any time the capital of the Company is divided into
different classes of shares, the exercise of such power as 2foresaid shall
be deemad to be a variation of the rights attached to each class of shares
and shall accordingly require the prior consent in writing of the holders
of three-fourths in nominal wvalue of the issued shares of each class or
the prior sanction of an extraordinary resolution passed at a separate
meeting of the holders of the shares of each class convened and held in
accordance with the provisions of Section 125 of the Act.

INDEMNITIES.

34, Every Director, Managing Director, agent, auditor, secretary
and other officer for the time being of the Company shall be indemnified
out of the agssets of the Company against any liability incurred by him in
defending any proceedings relating to his conduct as an officer of the
Company, whether e¢ivil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application
under Section 727 of the Act in which relief is granted to him by the
court.
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NAMES AND ADPRESSES OF SUBSCRIBERS

Ko

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

P

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House i
Aldermanbury Square
London EC2V 7LD

DATED this QML  day of JUNp , 19089

WITNESS to the above Signatures:-

.

Sharon Metson

Royex House Eg“4ZQJ;0{§nJ
Aldermanbury Square

London EC2V 7LD

CAL56Q1.25
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2401034

I hereby certify that

PERCHLANE LIMITED

is this day incorporated under the Companies Act 1585 as

a private company and that the Company is limited.

Given under my hand at the Ccmpanies Registration Office,
Cardiff the 5 JULY 1989
s (O

M. ROSE

an authorised officer
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Company Number: 2401034

THE COMPANIES ACT 1585
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
- of -

PERCHLANE LIMITED

Pursuant to Regulation 53 of Table A in the Schedule to the Companies (Tables A-F)
Regulations 1985 (which forms part of the Articles of Association of the Company) we
being all the Members of the Company for the time being entitled to receive notice of
and to attend and vote at General Meetings of the Company HEREBY_ RESOLVE the

following as a Special Resolution of the Company:

1. THAT:

’,‘.

SPECIAL RESOLUTION

the name of the Company be changed to STUDENT LO}I}T -“COMPANY

LIMITED. e

2. THAT;

the Memorandum of Association of the Company be amended by the

insertion at the beginning of Clause 3 of two new paragraphs, numbered (A) and
(B) as follows, and the redesiguation of the existing paragraphs numbered (A) to
(GG) of Clause 3 as paragraphs (C) to (IT): '

(A)

NG

29 NOV 1839

MPANIES
", HOUSE
e,

To establish, operate, administer and in any other way which the Company
may cobnsider expedient to participate in any scheme or schemes for the
making of loans or the provision of credit or the provision of any financial
service to any person undertaking or proposing to undertake any course of
study, including, without limitation, upon terms whereby such loan, credit or
financial service may continue to be outstanding or available to such person
after he or she has completed or ceased to andertake such course of study.

T¢ carry on in any part of the world any or all of the businesses of the
lending of money, banking and any otber business that may lawfully be
carried on by an institution authorised to carry on a deposit-taking business
(as defined in the Banking Act 1987 or any statutory re-epactment or
modification thereof) and to transact and do all matters and things

S i
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incidental or conducive thereto, cr which may at any time hereafter, at any
place where the Company shall carry on business, be usually carried on or be
capable of being carried on as part of or in comnection with, or which may
conduce to or be calculated to facilitate the carrying on of, any such
business and in particular, (but without prejudice to the generality of the
foregoing).:

8y

@

€)

@

&)

(6)

To advance or lend money and to provide credit or other financial
service, in each case with or without security.

To promote, effect, insure, guarantee, underwrite, become liable to
secure the subscription or placing ef, agree to subscribe for or procure
the subscription of, participate in, manage or carry out any issue,
public or private, of any loans or bonds, or of shares, stock,
debentures, debenture stock or bonds of any company.

To receive money or securities on current account, deposit or on loan
or otherwise and to employ money and securities in apy manner which
the Company may consider expedient.

To borrow or raise money or funds in any manner which the Company
may consider expedient and upon any terms which the Company may
consider expedient and to epter into any contract or arrangement which
the Company may consider expedient whereby the Company will receive
or be entitled to receive any payment or funding in respect of any of
the Company's liabilities or obligations.

To draw, make, accept, endorse, grant, discount, acquire, buy, sell,
issue, negotiate, transfer, hold, invest, or deal in and homour, retire,
pay or secure, bills of exchange, promissory notes, treasury bills,
cheques, coupons, drafts, bills of lading, warrants, bonds, debentures,
debenture stock, morigages, stocks, shares, certificates of deposit and
other instruments and securities of any kind whatever whether
transferable or negotiable or not.

To acquire, hold and deal in, either in the name of the Company or in
that of any nominee, shares, options, stocks, bonds, debentures,
debenture stock, notes, obligations, securities and investments of all
kinds.



(7) To grant, issue and negotiate letters of credit, circular notes, drafts
and instruments or securities of any kind.

(8) To guarantee the payment of any sums and the performance of
obligations and contracts of every kind by any person or company and
to grant indemnities in respect of any such payments, obligations or
contracts and indemnities against loss and rights of all kinds.

(9) To buy, sell and deal in foreign exchange, bullion ard specie.

(1) To collect and transmit money and securities and to act as agent for
the receipt of money eor of documents and for the delivery of
documents.

(11) To receive and collect money, securities, documents or other valuablcs
on deposit, for safe custody or otherwise.

(12) To carry on financial business and financial operations of all kinds."

3. THAT; the Articles of Association of the Company be altered by the addition
after Article 21 of a new Article 21 A as follows:

"Each Member shall be entitled by notice in writing to the Company to
appoint any person as a Director of the Company and by the like notice to
remove any Director so appointed by it provided that there may not be at
any one time more than one Director appointed by any one Member pursuant
to this Article 21A. Two or more Members may pursuant to this Article 21A
appoint the same person as a Director and if any one of such Members gives
notice in writing to the Company removing that person as a Director then he
shall cease to be, for the purposes of this Article 21A, a Director appomnted
by that Member but he shall continue to be a Director until such time as
each of the Members that appointed him has given written notice to the
Company removing him as & Director."
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2401034

| hereby certify that

PERCHLANE LIMITED

having by special resolution changed its name,

is now incorporated uncer the name of

STUDENT LOANS COMPANY LIMITED

Given under my hand at the Companies Registration Office,

7 fourk

F. A. JOSEPH
an authorised officer

Cardiff the 6 DECEMBER 1989

HCO06B
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
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PERCHLANE LIMITED

Pursuant to Regulaion 53 of Table A in the Schedule to the Companies (Tables A-F)
Regulations 1985 (which forms part of the Articles of Association of the Company) we
being all the Members of the Company for the time being entitled (o receive notice of
and to attend and vole at General Meetings of the Company HEREBY RESOLVE the
following as a Special Resolution of the Company:

SPECIAL RESOLUTION

1. THAT: the name of the Company be changed to STUDENT LOANS COMPANY
LIMITED.

2. THAT: the Memorandum of Association of the Company be amended by the
insertion at the beginning of Clause 3 of two new paragraphs, anumbered (A) and
(B) as follows, and the redesignation of the existing paragraphs numbered (A) 10
(GG) of Clause 3 as paragraphs (C) to (II):

(A) To establish, operate, administer and in sy other way which the Company
may consider expedient to participate in any scheme or schemes for the
making of loans or the provision of credit or the provision of any financial
service 10 any person undertaking or proposing to undertake any course of
study, including, without limitation, upon terms whereby such loan. credit or
financial service may continue to be outstanding or available to such person
after he or she has completed or ceased to undertake such wurse of study.

To carry on in any par. of the world any or all of the businesses of the
lending of money, banking and any other business that may lawlully be
carried on by an institution authorised to carry on a deposit-laking business
(as defined in the Banking Act 1987 or any statutory re-emactment OF
modification thereof) and to tansact and do all matters and things




incidental or conducive thereto, or which may at any time hereafler, at any
place where the Company shall carry on business, be usually carried on or be
capable of being carried on as part of or in connection with, or which may
conduce to or be calculated to facilitate 1he carrying on of, any such
business and in particular, (but without prejudice to the generality of the
foregoing):

eV

2)

(3

(4)

&)

(6)

To advance or lend money and to provide credit or other financial
service, in each case with or without security.

To promote, effect, insure, guarantee, underwrite, become liable to
secure the subscription or placing of, agree to subscribe for or procure
the subscription of, participate in, manage or carry out any issue,
public or private, of any loans or bonds, or of shares, stock,
debentures, debenture stock or bonds of any company.

To receive money or securities on currenl account, deposit or on loan
or otherwise and t0 employ money and securities in any manner which
the Company may consider expedient.

To borrow or raise money or funds in any manner which the Company
may consider expedient and upon any terms which the Company may
consider expedient and to enter into any contract or arrangement which
the Company may consider expedient whereby the Company will receive
or be entitled to receive any payment or funding in respect of any ui
the Company’s liabilities or obligations.

To draw, make, accept, endorse, grant, discount, acquire, buy, s¢ll,
issue, negotiate, transfer, hold, invest, or deal in and honour, retjre,
pay or sccure, bills of exchange, promissory notes, treasury bills,
cheques, coupons, draits, bills of lading, warrants, bonds, debentures,
debenture stock, mortgages, stocks, shares, certificates o1 deposit and
other instruments and securities of any kind whatever whether
transferable or negotiable or not.

To acquire, hold and deal in, either in the name of the Company or in
that of any nominee, shares, options, stocks, bonds, debentures,
debenture stock, notes, obligations, securilies and investmnents of all
kinds.




(7) To grant, issue and negotiate letters of credit, circular notes, drafis
and instruments or securities of any kind.

(8) To guaraniee the payment of any sums and the performance of
obligations and contracts of every kind by any person or company and
to grant indemnities in respect of any such payments, obligations or
contracts and indemnities against loss and rights of all kinds.

(®)  Tobuy, sell and deal in foreign exchange, bullion and specie.

(10) To collect and transmit money and securities and to act as agent for
the receipt of money or of documents and for the delivery of
documents.

(11) To receive and collect money, securities, documents or other valuables
on deposit, for safe custody or otherwise,

(12) To carry on financial business and financial operations of all kinds."

3. THAT: the Articles of Association of the Company be altered by the addition
after Article 21 of a new Article 21A as follows:

"Each Member shall be entitled by notice in writing to the Company to
appoint any person as a Director of the Company and by the like notice to
remove any Director so appointed by it provided that there may not be at
any one time more than one Director appointed by any one Member pursuant
to this Article 21A, Two or more Members may pursuant to this Article 21A
appoint the same person as a Director and if any one of such Members gives
notice in writing to the Company removing that person as a Director then he
shall cease to be, for the purposes of this Article 21A, a Director appointed
by that Member but he shall continue 10 be a Director uniil such time as
each of the Members that appointed him has given written nofice to the
Company removing him as a Director. "
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of =

PERCHLANE LIMITED

(as amended by Special Resolution dated 20th November, 1989)

The Company’s name is "PERCHLANE LIMITED".

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

The Company’s objects are:

To establish, operate, administer and in any other way which the
Company may consider expedient to participate in any scheme or schemes
for the making of loans oxr the provision of credit or the provision of
any financial service to any persen undertaking or proposing to
undertake any course of study, including, without limitation, upon
terms whereby such loan, credit or financial service may continue to be
outstanding or available to such person after he or she has completed
or ceased to undertake such course of study.

To carry on in any part of the world any or all of the businesses of
the lending of money, banking and any other business that may lawfully
be carried on by an institution avthorised to carry on a deposit-taking
business (as defined in the Banking Act 1987 or any statutory re-
enactment or modification thereof) and to transact and do all matters
and things incidental or conducive thereto, or which may at any time
hereafter, at any place where the Company shall carry on business, bhe
usually carried on or be capable of being carried on as part of or in
connection with, or which may conduce to or be calculated to facilitate
the carrying on of, any such business and in particular, (but wvithout
prejudice to the generality of the foregoing):

(1) To advance or lend money and to provide credit or other
financial service, in each case with or without security.

(2) To promote, effect, insure, guarantee, underwrite, become liable
to secuxe the subscription or placing of, agree to subscribe for
ox procure the subscription of, participate in, manage or carry
out any issue, public or private, of any loans oxr bonds, or of
ghares, stock, debentures, debenture stock or bonds of any
?ompany.

I




(¢

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

{12)

(1)

To receive money or securities on current account, deposit or on
loan or otherwise and to employ money and securities in any
manner which the Company may consider expedient.

To borrow or raise money or funds in any manner which the
Company may consider expedient and upon any terms which the
Company may consider expedient and to enter into any contract ox
arrangement which the Company may consider expedient whereby the
Company will receive or be entitled to receive any payment or
funding in respect of any of the Company's liabilities or
obligations.

To draw, make, accept, endorse, grant, discount, acquire, buy,
sell, issue, negotiate, transfer, hold, invest, or deal in and
honour, retire, pay or secure, bills of exchange, promissoxy
notes, treasury bills, cheques, coupons, drafts, bills of lading,
warrants, bonds, debentures, debenture stock, mortgages, stocks,
shares, certificates of deposit and other instruments and
securities of any kind whatever whether transferable or
negotiable or not.

To acquire, hold and deal in, either in the name of the Company
or in that of any nominee, shares, options, stocks, bonds,
debentures, debenture stock, notes, obligations, securities and
investments of all kinds,

To grant, issue and negotiate letters of credit, circular notes,
drafts and instruments or securities of any kind.

To guarantee the payment of any sums and the performance of
obligations and contracts of every kind by any person or company
and to grant indemnities in respect of any such payments,
obligations or contracts and indemnities against loss and rights
of all kinds.

To buy, sell and deal in foreign exchange, bullion and specie.
To collect and transmit money and securities and to act as agent
foxr the receipt of money or of documents and for the delivery of

documents,

To receive and collect money, securities, documents or other
valuables on deposit, for safe custody or otherwise.

To carry on financial business and financial operations of all
kinds.

To carry on business as manufacturers, builders and suppliers of

and dealexrs in goods of all kinds, and as mechanical, general,
electrical, marine, radio, electronic, aeronautical, chemical,
petroleum, gas civil and constructional e=ngineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and equipment
of all descriptions and component parts thereof, forgings, castings,
tools, implements, apparatus and all other articles and things.

(ii)

To act as an investment holding company and to co-ordinate the

business of any companies in which the Company is for the time being
interested, and to acquire (whether by original subscription, tender,
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(H)

(I)

purchase exchange or otherwise) the whole of oxr any part of the stock,
shares, debentures, debenture stocks, bonds and other securities issued
or guaranteed by a hody corporate constituted or carrying on business
in any part of the world or by any government, sovereign ruler,
commissioners, public body or authority and to hold the same as
investments, and to sell, exchange, carry and dispose of the same.

(iii) To carry on the businesses in any part of the world as
importers, exporters, buyers, sellers, distributors and dealers and to
win, process and work produce of all kinds,

To carry on the following businesses, namely, contractors, garage
proprietors, filling station proprietors, owners and charterers of
road vehicles, aircraft and ships and boats of every description,
liyhtermen and carriers of goods and passengers by reoad, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokews, travel agents, ticket agents and agency
business of all kinds and generally to provide entertainment for and
render services of all kinds to others and to carry on any other trade
or business whatsoever which can in the opinion of the Directors be
advantageously carried on by the Company in connection with or as
auxiliary to the general business of the Company or any othex trade or
business whatsoever which can in the opinion of the Directors be
advantageously carried on by the Company in connection with or as
auxiliaxy te the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepars
for market, let on hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any of the businesses specified
herein, or which are likely to be required by customers or othex
persons having, or about to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery,
engines and to clear sites for the same or to join with any person,
firm or company in doing any of the things aforesaid and to work,
manage and control the same or join with others ir so doing,

To enter into contracts, agreements and arrangements with any other
company for the carrying cut by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying
on any business which may in the opinion of the Directors be capable
of boing conveniently carried on or calculated directly or indirectly
to enhance the value of or render profitable any of the Company’ s
property or rights, or any property suitable for the purposes of the
Company -

To enter into any arrangements with any government or authority
national, international, supreme, municipal, lecal or otherwige, that
may in the opinion of the directors be conducive to the Company’ s
objects or any of them, and to obtain from any such government or
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authority any rights, privileges, and concessions which in the opinion
of the directors is desirable, and to carry out, exercise and conply
with any such arrangements, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elsewhere any patents, patent rights, brevets &'invention, licences,
secret processes, trade marks, registered designs, protections,
concessions and the like, and to use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting and testing and making
researches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to
acqguire.

To acquire an interest in, amalgamate with or enter into partnership
or into any arrangement for the sharing of prefits, union of
interests, co-~operation, joint adventure, reciprocal concession, or
otherwise with any company, or with any employees of the Company.
And to lend money to, guarantee the contracts of, or otherwise assist
any such company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.

To lend meoney to, to subsidise and assist any persons or companies and
to act as agents for the collection, receipt or payment of money and
generally to act as agents or brokers for and render services to any
company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)

to guarantee or otherwise provide security for, with oxr without the
Company receiving any consideration therefor or advantage therefron,
directly or indirectly, by personal covenant or by mortgage, charge or
lien aver all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any other
means whatsoever, the performance of the obligations and the payment of
any moneys (including but not limited to capital or principal,
premiums, dividends or interest, commissions, charges, discount and any
costs or expensses relating thereto whether on any stocks, shares or
securities or in any other manner whatscever) by any company, firm or
person including but not limited to any company which is for the time
being the Company’s holding company or a subsidiary of the Company each
as defined by Section 736 of the Companies Act 1985 or of the Conpany’s
holding company as so defined or any company, firm or person who is for
the time being a member or otherwise has any interest in the Company or
is associated with the Company in any business or venture, oxr any other
pergon firm or company whatpoever. For the purposes of this

paragraph (K) guarantee shall be conatrued so as to include any other
obligation howscever described to pay, satisfy, provide funds (whether
by advance of money the purchase of or the subscription of shares or
other securities, the purchase of assets or services, or otherwise) for
the payment or satisfaction of, or to indemnify against the
consequences of default in the payment of or otherwise be responsible
for any indebtedness of any other company firm or person.

To promote, finance or assist any company for the purpose of acguixing
all or any of the property, rights or undertaking or assuming the
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liabilities of the Company, or for any other purpose which may be in
the opinion of the directors directly or indirectly calculated to
benefit the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the
shares or securities of such company as aforesaid.

To pay out of the funds of the Company all oxr any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including thase incurred in
connection with the advertising or offering the same for sale or
gubscription, including bxokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares or other securities.

To remunerate any person, firm or company rendering service to the
Company whether by cash payment or by the allotment to him or them of
shares or sgsecurities of the Company credited as fully paid up in full
or in part or ctherwise.

Generally to purchase, take on lease or exchange, hire, or otherwi.se
acquire any xeal or personal property and any rights or privileges
over or in respect thereof,

To receive money on deposit upen such terms as the Directoxrs of the
Company may approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time be determined by the Directors.

To lend money or give credit with or without security, but not to
carry on the business of a registered money lender.

Te borrow or raise or secure the payment of money in such manner as
the Directors ghall approve and in particular by the issue of
debentures or debenture stock, perpetual or otherwise charged upon all
or any of the Company‘s property (both present and future), including
its uncalled capital, and te purchase, redeem or pay off any such
securities.

To remunerate any company for services rendered or to be rendered, in
placing, ox assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about
the conduct of the business of the Company, whether by cash payment or
by the allotment of shares, or securities of the Company credited as
paid uwp in full or in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, debentures, debenture stock or other
obligations of any other company and to co-ordinate, finance and manage
the business and operation of any company in which the Company holds
any such interest,

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable or transferable instruments.
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To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and to
hold and retain any shares, debentures or securities so acquired, and
to improve, manage, develop, sell, exchange, lease, mortgage, dispose
of, grant options over or turn to account or otherwise deal with all or
any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of the
Company as may in the opinion of the Directors seem expedient, and in
particular by advertising in the Press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and
periodicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public object
or any institution, society or club which may be for the benefit of the
Company or its Directors, officers oxr employees, or the Directors,
officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may he connected
with any town or place where the Company carries on business and to
subsidise ox assist any association of employers or enployees or any
trade assoclation. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and
services to any person (including any Directors or former Directoxs)
who may have served the Company or its predecessors in business or any
subsidiary, allied or associated company or to the wives, children ox
other dependants or relatives of such persons, to make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or to their wives, children,
or other dependants or relatives,

To establish and contribute to any scheme for the purchase oxr
subscription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees or to tru.tems
on their behalf to enable them to purchase or subscribe for shares in
the Company and to formulate and carxy into effect any scheme for
sharing the profits of the Company with employees or any of them.

To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other authority for
enabling the Company to carry any of its objects into effect or for
effecting any modifications of the Company's constitution or for any
other purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indirectly to
prejudice the Company's interests.



(DD) To establish, grant and take up agencies in any part of the world, and
to do all such other things as the Company may deem conducive to the
carrying on of the Company’s business, either as principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

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

(FF) To amalgamate with any other company.

(GG) Subject to and in accordance with due compliance with the provisions of
sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in
section 152(1)(a) of the Act) for any such purpose as is specified in
gection 151(1l) and/or section 151(2) of the Act.

(HH) To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alone or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

(II) To do all such other things as are in the opinion of the Directors
incidental or conducive to the attainment of the above abjects, ox any
of them.

The objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by
reference to or inference from the terms of any other paragraph or the
name of the Company. None of the paragraphs of this clause or the
objects or powers therein specified or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have as full as power to
exercise all or any of the objects and powers provided in each
paragraph as if each paragraph contained the objects of a separate
company.

The word "company" in this Clause (sxcept where used in reference to
the Company) shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and whether incorporated or unincorporated, and words
denoting the singulayx number only shall include the plural number and
vice versa. The expression "the Act" in this Clause means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
modification or re-enactment of that provision for the time being in
force,
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5.

The liability of the Members is limited.

The Company'’s Share Capital is £100 divided into 100 shares of g1
each.
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WE, the subascribers to this Memorandum of Association, wish to be formed
into a Company pursuant to thig Memorandum; and we agree to take the number
of sharee in the capital of the Company shown opposite our rempactive

names .

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

]

o

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limived
Royex House

Aldermanbury Square
London EC2V 7LD

ONE

ore-

ONE

DATED the JMCL  day of JLLNC

, 198¢

WITNESS to all the above Signaturaes:-

SHARON METSON
Royex House
Aldermanbury Square
London EC2V 7LD

SHCTaIEn



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -
PERCHLANE LIMITED

(as amended by Special Resolution dated 20th November, 1989)
PRELIMINARY.

1. (&) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and "the Actw"
reans the Companies Act, 1985 including any statutory modification or re-
enactment thereof for the time being in force.

(B) The Regulations contained in Table A shall apply to
the Company save in so far asg they are excluded or modified hereby., The
Regulations of Table A numbered 2, 3, 24, 41, 65, &6, 67, 68, 69, 73, 74,
75, 76, 77, 78, 80, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as aforesaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Agsociation of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any
invitation to the public to subscribe for any sharag or debentures of the
Company is prohibited,

SHARES,
3. The share capital of the Company is E100 divided inte 100
shares of El1 each.
4. (&) The Directors shall have unconditional authority to

allot, grant optlons over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such persons, at such
tires and generally on such terms and conditions and carrying such rights
or being subject to such rastrictions as the Directors may determine. The
authority hereby conferred shall, sulbject to Section BO(7) of the Act, be
for a period of five years from the date of incorporation unless reneved,
varied or raevoked by the Company in General Heeting, and the maximum amocunt
of relevant securities which may be allotted pursuant to such anthority
shall be the authorised but as yet unissued share capital of the Company at
the date of adoption of these Articles, or whers the authority is renewed
at the date of renewal.

(B) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) of this Article or under any renewal thereof
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to make at any time prior to the expiry of such authority any offer or
agreement which would or might require relevant securities of the Company
to be allotted after the expiry of such autlority.

5, The pre-emption provisions of sub-sectiocn (1) of Section 89
of the Act and the provisions of sub-sections (1) to (6) inclusive of
Section 90 of the Act shall not apply to any allotment of the Company’s
equity securities.

6, The lien conferred by Regulation B of Table A shall attach to
fully paid shares and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole
registered holder thervof or one of two or more Jjeint holders and shall
extend to all moneys presently payable by him or his estate to the Company .

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issur 9 on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine.

NOTICES,

8. Every notice calling a General Meeting shall comply with the
provisions of Section 372(3) of the Act, as to giving information to
Members in regard to their right to appoint proxies, and all notices and
other communications relating to a General Meeting which any Member is
entitled te receive shall also be serat to the Auditer for the time being of
the Company.

TRANSFERS .

9. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of any
share, whether oxr not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed for the
meeting a guorum is not present, the meeting, if convened upon the
requisition of members, shall he dissolved; in any other casz it shall
stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a quorum is not
present withi half an .our from the time appointed for the meeting the
meeting shall ne dissolved.

11. It shall not be necessary to give any notice of an adjourned
meeting and Regulation 45 of Table & shall be construed accordingly.

12. A poll may be demanded by the Chairman or by any Member
present in person or by proxy and entitled to vote and Regulation 46 of
Table shall be modified accoxrdingly.

13. Subject to any rights or restrictions attached to any shares,
on a show of hands every Member who is present jn person or by a duly
authorised representative, not being himself a Member entitled to vote,
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shall have one vote and on a poll every Member shall have one vote for
every shaxe of which he is the holder,

14. Any corporation which is a Member of the Company may by
resolution of itz directors or other géverning body authhrxrise such persen
a8 it thinks fit to act am its copresentative at any meeting of the Company
or of any class of Members of the Company, and the person so authorised
shall be entitled to uxercise the same powers on behalf of the coxporation
which he represents as that cerporation e¢nu .l exercims 1f it vwere an
individual Mimber of tha Company.

VOTES OF MEMBERS.

15, Evidence of the fact that a proxy is duly appointed may be
accepted by the Directors less than 48 hours before the time appointed for
the meeting but this power shall not prevent tha Directors from requiring
that 4% hcurs notice be given in any given case; and Regulaticn 62 of
Table A shall be construned accordingly.

DIRECTORS.

1s. A Dixactor need not hold aay shares of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and st all separate Gereral Meetings
£ the holderxs of any clase« of shares in the capital of the Company and
Raguintion 38 of Table 2 shall be modified accordingly,

17. If sny Dixactor shall be callsd upon to rerform extra
sarvices or to make sproial eXertions in going or residing abroad or
otherwise for any of the purpcses of the Company, the Company nay
remunerate the Director so doing either by a fixed sum or by a percentage
of profits or otherwise as may be determined by a resalution passed at a
Board Meeting of the Directors of the Company, and such remuneration may be
aither in addition 4o or in substitution for any other remanexation tw
Which he may be entitled as a Director.

1a. The Directors may exeruvise all the poweres ©f the Company to
borrow or raise money and to mortgage or charge its undextaking, property
and uncalled capital and subject to Section 80 of the det, to issue
debentures, debenture stock and other securities as security for any debt,
liability or obligation of the Company orx of any third party.

19, Without prejudice to the obligation of any Director to
disclose his interest In accordance with Section 317 of the Act a Director
may vote as a Director in regard to any contract, transaction or
arrangement in which he is interested, or upel any matter arising thexeout,
and if he does so vote his vote shall be counted and he shall be reckoned
in calculating a quorum when any such contract transaction or arrangament
ie under consideration,

20. Tha office of Director zhall be vacated if the Director

{a) becomes bankrupt or makes any' arrangement or
composition with his creditcrs generally; or

(b) becomes disqualified from being a Directorx by reason
of eny order made under the Company Directors Disqualification Act 1986 or
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is otherwise so prohibited or disqualified under any statutory provision
for the time being in force; or

{c) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties as
Director; or

(d) subject as hereinafter provided resigns his office by
notice in writing to the Company.

21, The Company may by Ordinary Resolution of which special
notice has been given in accordance with Section 379 of the Act remove any
Director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and such
Director, Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of service between
him and the Company.

214, Each Member shall be entitled by notice in writing to the
Company to appoint any person as a Dirvector of the Company and by the Like
notice to remowve any Director so appointed by it provided that there may
not be at any one time more than one Director appointed by any one Member
pursuant to this Article 21A. Two or more Members may pursuant to this
Article 21A appoint the same pexrson as a Director and if any one of such
Members gives notice in writing to the Company removing that person as a
Director then he shall cease to be, for the purposes of this Article 213, a
Director appointed by that Mewber but he shall continue to be a Director
until such time as sach of the Members that appointed him has given written
notice to the Company removing him as a Director.

22, Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution appeint a
person who is willing to act to be a Director either to fill a vacancy or
as an additional Director.

23, A Director appeointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last two sentences of
Requlation 79 of Table A shall be deleted.

24, The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for
the time being to attend and vote at General Heetings of the Company may at
any time or from time to time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the Registered 0ffice of the
Company remove any Director from office or appoint any person to be a
Director. Such removal or appointment shall take effect forthwith upon
delivery of the memorandum to the Registered Office of the Company or on
such later date (if any) as may be specified therein.

25, Ay Any Director may by writing under his hand appoint (1)
ary other Director, or (2) any other person who ig approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be sexved on him) be entitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appointing him, to attend and vote at meetings
of the Directors, and to exercise all the powers, rights, duties and
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authorities of the Director appointing him: Provided always that no such
appointment of a person uther than a Director shall be operative unless and
until the approval of the Directors by a majority consisting of not less
than two-thirds of all the Directors shall have been given and entered in
the Directors’' Minute Book. A Director may at any time revoke the
appointment of an alternate appointed by him, and, subject to such approval
as aforesaid, appoint another persen in his place, and if a Director shall
die or cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine. A Director acting as
alternate shall have an additional vote at neetings of Directors for each
Director for whom he acts as alternate but he shall count as only one for
the purpose of determining whether a quorum be present.

{B) Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the Company
for his own acts and defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remuneration of any such
alternate Director shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of such portion of the iast-
mentioned remuneration as shall be agreed between the alternate and
the Director appointing him.

26, No person shall be or become incapable of being appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connsction with the
appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact
that he has attained the age of seventy or any other age.

27. The Directors may from time to time appoint one or more of
their bedy to hold any executive office in the management of the business
of the Company including th: office of Chairman or Deputy Chairman or
Managing or Joint Managing or Deputy or Assistant Managing Directur as the
Directors may decide such appointment being (subject to Section 319 of the
Act, if applicable) for such fixed term or without limitation as to periocd
and on such terms as they think fit and a Director appointed to any
executive oifice shall (without prejudice to any claim for damages for
breach of any service contract between him and the Company) if he ceases to
hold the office of Director from any cause ipso facto and immediately cease
to hold such executive office.

28, A Director holding such executive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29, The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resclution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensocever the minimum number of
Directors shall be one, a sole Director shall have authority to exercise
all the powers and discretions by Table A and by these Articles expressed
to be vested in the Directors generally, and Regnlation 89 of Table A shall
be modified accordingly.
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THE SEAL,

30. The Directors may individually confirm their approval to the
sealing of an instrument and may instruct who shall sign any such

RESERVES .

31. The Directors way, before recommending any dividend, set
aside out of the profits of the Company such sums ag they think proper as a
reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Directors may from
time to time think fit. The Directors may also without placing the same to
reserve carry forward any profits which they may think prudent not to
divide.

CAPITALISATION OF PROFITS.

32. The Directors may with the authority of an Ordinary
Resolution:-

Tespectively, ang apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by such Members Yespectivuly, or in Paying up in full unissued
shares or debentures of the Company of a nominal amount equal toc such
profits or sum, and allot and distribute such shares or debentures credited
as fully paid up, to and amonigst such Members, or as they may direct, in
the preportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve

(c) resolve that any shkares allotted under this Article to
any Member in respect of a holding by him of any paxrtly paid shares shall,
S0 long as such shares remain partly paid rank for dividends only to the
extent that such partly paid Ordinary Shares rank for dividend;

(d} make such provisions by the issue of fractional
certificates or by payment in cash or otherwise ag the Directors think fit
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for the case of ghares or debentures becoming distributable under this
Article in fractions;

=) 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 up, of any shares or
debentures to which they may be entitled upon such capitalisation or (as
the case may require) for the payment up by the Company on their behalf, by
the application thereto of the profits or sum so resolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on
shares held by them respectively any agreement made undex such authority
being thereunpon effective and binding on all such Members; and

{£) generally do all acts and things required to give
effect to such resolution as aforesaid.

PROVISION FOR EMPLOYEES.

33. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided into
different classes of shares, the exercise of such powexr as aforesaid shall
be deemed to be a variation of the rights attached to each clasgs of shares
and shall accordingly require the prior consent in writing of the holders
of three-fourths in nominal value of the issued shares of each class or
the prior sanction of an extracrdinary resolution passed at a separate
meeting of the holders of the shares of each class convened and held in
accordance with the provisions of Section 125 of the Act.

INDEMNITIES,

34, Every Dixector, Managing Director, agert, auditor, secretary
and other officex for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in
defending any proceedings relating to his conduct as an officer of the
Company, whether civil or criminal, in which judgment is glven in his
favour or in which he is acquitted or in connection with any application
undexr Section 727 of the Act in which relief is granted to him by the
court,

- 16 -




B T B Wt b TR R T o e e e e Y AL WD © K R AN A P e 5 ARSI e (k=

NAMES AND ADDRESSES OF SUBSCRIBERS

R e

JACQUELINE SAMUELS

For and on behalf of
Lagibus Secretarisa Limited
Royex House

Aldermanbury Square

Loendon EC2V 7LD

M

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House

Aldermanbury Square
London EC2V 7LD

DATED this oAMCA  day of June . 1989

WITNESS to the above Signatures:-

Sharon Metson
Royex Houme
Aldermanbury Square
London EC2V 7LD

CALS56Q1.25
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COMPANIES FORM No. 224

MNotice of accounting reference date
(to be delivered within & months of

incorporation)
Ptgas? do ot Pursuant to section 224 of the Companies Act 1985
wrilg in
this margin

' To the Registrar of Companies For official use  Cormpany number
Plaase compiato dd f meETr=" -
tagibly, prefarably {Address overioaf) | . I 2401034
in black typa, or [ R R
bold block lettering  Name of company
. PERCHLAWE LIMITED
* insert full name
of company

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

coming to an end in each successiva year is as shown below:
Important

Thfe secounting

refarence date to

be entered along- Day Month
side should be
complated as in the [ ! [
fellowing examples: Ry [y V2

5 April
Pay  Month

|0-5«0-4]

30 June
Day  Month

|3~0 -0-5]

31 December
Day tonth

]3-1 | ~2]

¥ insen
Director, ”
Secratary, ¥y
Admin:straton 5 7
Administrative : SR L F i N - 2. P
Recelvar or SIgnBC{/“ “\\} (N et/ Dosignationt SCCRng‘i Dato \3&! A &3‘7
Recaiver
{Scotland] as i
appropriate
Presentor's name address and For official Use
refarence (if any): General Section Post room
CLIFFORD CHANCE

Royex Houté
ArpermanwBury S@EuIRE
LONDON EC2V TeD

Wesfeo10 2 ooes/ Ham




Please do not
write in this
margin

Please comnplote
legibly, prefernbiy
in black type, or
bold block lettering

* insert full name
of company

Note

Please read notes
1 to 4 overleaf
before completing
this form

t delete as
appropriate

-

$ insert
Director,
Secrclury,
Receiver,
Administrator,
Administrative
Receiver or
Receiver
{Scottand)} as
appropriate

il 1)

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference pevicd

Pursuant to section 225{1) of the Companies Act 1985
as amended by Schedule 13 10 the Insolvency Act 1988

Company number
2401034

For official use
=T =

L v oabh o e awm el

Tao the Registrar of Companies

Name of company

+ STUDENT LOANS COsPANY LIMITED

gives notice that the company’s new accounting reference
date on which the current accounting reference period
and each subsequent accounting reference period of

the company is to be treated as coming, or as having 3
come, to an end is

) Day Month

s
O
w

Day Month Year

The current accounting reference period of the company

is to be treated as [shorienedjlesarsad)t and HsOockr
WHWW%KWW%%WWHI come to an end])t on |3

[
o
w
i
w
[{s]
=]

If this notice states that the current accaunting 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 staternent should

be completed:

The company Is a [subsidiaryl[holding company]t of

. company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the rurrent accounting reference period of the company is to be extended AND it is to be
extended hev  d 18 months OR reliance is not being placed on section 225(6) of the Tompanies Act

1985, th, ...wing stutement should be completed:

4 = admiruswration order was made in relation to the company on

a . % is still in force.

Sign.d MAsiann "S\-ocsﬁgk Designationt e e oy Date "X = 2 o0 O 0

) unm\'iEQ LW ISEe

P I S

For official Use
Generns! Section

Presentor’'s name address and
reference (if any):

o md pat WL
i’r:n§‘f1’cmn"|?‘----"'--""l o e

Department of Education and 1 ave oanD! Fe=
Prisabeth House - § MR 1996 - 9 AR 1990
York Road

London SE1 7PH . 4.




