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NOTICE OF ILLEGIBLE DOCUMENTS

Companics House regrels thatdocuments in this company’s
microfiche record have pages which are illegible.

‘This has been noted but u nfortunately steps taken to rectity
this were unsuceessful,

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

L AT i P L T W Rk O I Ty M S W I L ST S T ML
N oM ANY INFORMATION SUPPLIED BY COMPANIES HOUS

! nes House is a registry of company mfarmation, We carry out basic chicks to make sute that gocuiments
gj‘sﬁ?e"t;i fully comp eled ard signed, bul we do not have the statutory power or capabllity 1:: venf?v the a:?u_rtzri‘cy odr
the inforrmatign that companies send to us We accept all informalion that companies deliver rg u;. nlgoo ! bi; l ?(n
placa it on the public record, The fact that the information has been placed on the public record shauld no aken

‘ to Indicate that Companies House has verified or validated if In any way.

SRR - —



No. 106294

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
MIDLAND BANK TRUST COMPANY LIMITED
At an Extraordinary General Meeting of the above-named Company
duly rconvened and held on Wednesday 20th March 1991 the

following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

It was RESOLVED

THAT the regulations contained in the document submitted to
this meeting and, for the purpose of identification,
signed by the chairman hereof be approved and adopted
as the articles of association of the company in
substitution for and to the exclusion of all the
existing articles thereof.
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MIDLAND BANK TRUST
COMPANY LIMITED

Memorandum
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Memorandum of Association

cf

Midland Bank Trust
Company Limited

{Adopted m 1909 under the Companies {Consolidation) Act
1908, and aliered by Special Resofutions passed on 275t Oclober,
1949 and 15th March, 1978.)

The armendments to tis Memorandum approved by the first
Special Resoluson mentioned above are shown befow n ialics

Ve e 5w —

1. The name of the Company is "MIDLAND BANK TRUST
COMPANY LIMITED."*

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

3. Theobjectsforwhich the Company is established are j—

{3) To act as executors and administrators and trustees,
and to undertake and execute  trusts of all kinds,
whether private or public, including religious
or charitable trusts, and generally to carry on what
is usually known as trustes and executor business,
and in paruicular and without limiting the generality
of the above, to act as judicial and custodian
trusteas, trustees for tha puiposes of the Settied
Land Acts, trustees for the holders of debentures
and debenture stock and administralors of the
sroperty of convicts and o act as receivers,
managers and fiquidators,

* The name was enginally "THE LONDON CITY AND MIDLAND EXECUTOR
AND TRUSTEE COMPARY LIMITED. It was altered on 24th December, 152510
AAIOLAND BANK EXECUTOR AND JRUSTEE COMPANY LIMITED™, and was
sgan sitered on 151 Janwory. 1973 to “"MIDLAND BANK TRUST COMPANY
LItAITED™
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This clause 2liered by Special Resolution dated

)

C NI aOTRNLlen SNy (23026, 10veST, Cupose of anc 083
WELR INE Maneve ana property, tieth real and porsongl, end 1o
Ca"ry ON. Manage Seh, feaule, 00058 of and gead! valn any
Duwsness compnsed of ancluded n any estate of which the
Comoanv are executors O admunistratlors, of n any trust of
wmick the Sempans are wustees, of o wnich the Compans zre
acrmmstictors, recewers, managers or iquioators, &nd 1o act 83
cirectrs ©r managers or other officers of any company whose
shares, stocx Or securities or any pari thereo! are or have been
so cormorised or included as aioresaid,

fo concuer the business of a oeposit taking Insutution withn
e megning of the Banking Act 1978 1n g prudsni manner and
0 mawniia net assers of such amount togetner vati such other
fimanciai resources avaifable and of such & nature and amount
as ore 2t aff times considered appropriate {c safeguard the
mieresis of depositors and o mamtamn adequaie liquigity
having regarc (o the relationship betveesn 1t icurd assers anc
A5 Bazilities [0 the rimes at which ics iabilities falt due ano 1ts
3558185 sMature.

To nota wn safe custocy such securities or other documents,
gord and other precicus metals, jewellery, plale and orher
vaiuaies of waatever king or nature the same may be as shafl
seunegsred 10 and accepted by the Cornpany for sale custody
uoensuch terms and condjtions as the Company may from tumne
e nrre getermine and to ler out receptacles for safe deposit of
we-sonaf property, and 1o hire ponsireer and own any buiidings,
“iwls and places of safe depusit necessary or suitadle for such
Luzeaess, B 1o La“ry on the business of a saf# deposit zompany
ans o 3 warehouse comoaany.

“. as: as tne fiscal or transfer agents or registrars o shares,
dcer  bands and other securities of any government state,
mume:psiny, body public, corporation or company and in suck
capazity 1o receive end disburse money, te transter, regrster and
countemign eertificates and lik e docurnents, and to act as agents
of any person or persons or any governmemal or other body,
corpesate or unincorperate, for any lavful purpose.

Y& act wader the order or appontment of any comperent
Court ¢r surrogate or other judiciai asuthorsty or of any
individual by will or deed as guardians or trusteas of the estate
of any minor.

7o undertake the prepgration and submitsion of returns for
meome ax and other taxes and claims, for the repayment
thereot and other work in connection therevath and generally
(0 ive advice and asuistance 10 CONMECLon With {ax guestions.

2 Sestember 1980 - See Page 51.
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o 1ake, Jccept ard execule any and a3l such legai
rusts, agencies, duties and powers io regard (o
the holding, maragement and dispasiien of any
pstate. real or pecsonal, and the rents and prolits
theraol or the sale thergol as may be granted or
conlided to the Company hy any Court or judicra!
suthority or by any person o1 persons or anvy
governmemtal or oiner body, corporate o unin-
corporate

To make deposis, anler snto [eCoanizances and
bonds. and otherwise give security fof the due
axecution of the offices and perfoimance of tha
duties of executors, scministiators rwewes, i
sewers, managers and hquidators

To bOrow Of 13158 Mongy and secure and discharge
any debt or obligation of ot hinding on the Com-
pany in such manner as may be thought fit. and in
pariicular by mornigages of the undenaking and
all or any of the real and personal property (present
ot tuture; and the uncaved capial of the Company,
or by the creation and 1ssue on such terms 3as may
be thought expedient of debaniures, debenture
stock or other securities of any description.

To make. accepl, endorse. negotiale and execute
promissory notes, biils of exchange and other
negotiable instruments.

‘To acguire the whole or any partof the undertaking,
business, property or liabilities of any company.
Iym or person Carrying on any business which the
Company s authorized to catry on.

To enter inlo parnership or any joint purse of
profit-sharing  arrangement with or co-operate
tn any way with any company, fier) Or person catry-
ing on, or proposing 1o carry on, any business
wathin the objects of this Company, or any business
copable of being conducted so as, directly o In-
diraeily, 16 benefit this Company.

Yo promote any company whose objects shall
inciude the acquisition of all of any of the assels
or liabilities of this Company, o the promotion
of which shall be considered to be calculated 10
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advanca, directly or inditectly, the objects of this
Company or the interests of its members.

To lend money to, and guarantee the performance
of the obligations of, and the payment of dividends
and interest on any stock, shares and securities
of any company, firm or person in any case in
which such loan or guarantee may be considered
likely, directly or indirectly, to further the objects
oi this Company or the interests of its members,
and generally to give any guaraniee or indemnity
whatsoever which may be deemed likely, directly
or indirectly, to benefit the Company or its Members
or to be expedient for or conducive to the carrying
on of the Company's business.

To sell, iease and in any other manner deal with
or dispose of the undenaking, propery. assets,
nghts and effects of the Company, or any pan
thereof for such consideration as may be thought
fit and in panticutar for stocks, shares {whether
or not fully paid), or secutities of any other com-
pany.

To subscribe for, purchase or otherwise acquire,
and 1o hold, dispose of and deal in the stocks and
securities of any company.

To procure the registration o: incorporation of the
Company in or under the laws of any place outside
England,

Te subscribe or guarantee monsy for any national,
shantable, benevolent, public. general or usalul
uyect or {or any exhibition.

To gram pensions or gratvities to any employees
(includding Directors) or ex-employess of the
Company or its predecessots in business, or the
relations, connections or dependants of any such
persons, and 10 establish or support assoclations,
institutions, clubs, funds and trusts calculated to
benelit any such persons or otherwise advance
the interests of the Company ar 1ts Members,
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{t}  Toinvest any moneys of the Company, not for the
time being required for the general purposes of the
Company, in such investments (other than shares
tn the Company) as may be thought proper, and
to hold. sell or otherwise daal with such invest-
ments.

fu) To distribute among the Members in specie any
property of the Company.

{v) To take or concur in taking all such steps an< e
ceedings as may be considered calcuiated 1o
uphold and support the credit of the Company, and
to obtain and justify public confidence,

(wJj Todoallor any of the things and matters aforesaid
in any part of the werld, and either as principals,
agents or otherwise, and by or through trustees,
agents or otherwise, and either alone or in con-
junction with others,

{x)  Togive advice on financial matters generally when-
aver ¢onsulted thereon.®

(7} To do all such other things as may be considered
to be incidental or conducive to the above objects or
any of them.

4. The iiability of the Members i3 limited.
5. The capital of the Company is £500.000, divided into
120000 shares of £5 each.* "

Any of the said shares for the time being unissued and any
new shares from time 1o ume to be created, may from time to
tme be issued with such preferred, deferred, or other special
rights, or such restriciions whather wn regard to dividend voung,
raturn of capital, or otherwise as the Company may rom ume to
ume by spacial resolution determine, but 50 that the special rights
or grivleges belonging 1o the holders of any shares issued 'with
greferred or other special nghts shail not be vaned, abrogated,
or affected except 'with such sancuon as 15 provided by the
Articles of Association of the Campany for tha time being,

b - - ma

*Tius yrucls wasinserted by 3 Specral Rasolution paszed on 15thMarch, 1578

**The Share Capital of the Company has been
increased by Ordinary Resolution of the
Company as follows: -

DATE CAPI'TAL
21 April (w22 £1,000,000
21 December 1989 £50,000,000



'ME ihe severa' Persons wnose name:s ang address are sub-
sernipec  are gesirous of beng formed inle @ Company in
oursuance ol this Memorancum anc we respectively agree
1o igke ihe numbe: of shares 1+ the zapial of the Company
581 ORDOSHE 1O QU ESDeCUVE NAMEes

Numper oi Shares

wsmes Adgresses ane Descupnions of 1aken by each

Subsanbers

Subscriber
Egwaird B Holgen The Grange Tramns
Twengay Surrey Sanber Twe hundrea
W & Bradshaw Down Pan  Ciaatev
Dowr Sussex Banker Fwe hundred
J Howerd Guwyther, 13 tancaster Gate
¥ EBEanker ‘ . Two hundred

R P ] —— e iy p———— Sy TS T e—r

Datec the 30th day of Novembaer, 1909,

Nitnese to the above Signatures,
M. V. WILDE,
5 Threadneedie Street,
London, EC.
Zanw, Clerk



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(adopted by special resolution passed on 2t V‘HI{QPll“Q]

of
MiDLAND RANK TrRuH ror"n’nﬂy M1 ED

INTERPRETATION

EXCLUSION OF TABLE A

1. The regulations contained in Table A scheduled to the Companies

(Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 shall not apply to
the Company, except so far as the same are repeated or contained

in these articles.

2. In these articles, 4if not {nconsistent with the subject or

context

“"the Act” means the Companies Act 1985, including any statutory
modification or re-enactment thereof for the time being in

foree;

“the articles™ weans the articles of association of the Company

a5 from time to time amended;

"“the Company” means the Company above named:

“elear days"” 1In relation to the perdod of a notice means that
peried excluding the day when the notice is served or deemed to
be served and the day for which it s glven or on which it is to

take effect;

“executed” ineludes any mode of execution;

1/87
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"the holder” 1in relation to shares means the member whose name
ls entered in the regiscter of members as the holder of the
shares;

"meeting"” includes a meeting conducted by telephone;

"office” means the registered office of the Company for the time
being;

"person” includes a body corporate, whether or not the same is a
company as defined by the Acr;

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

"secretary” means the secretary of the Company or any other
person appointed to perform the duties of the secretary of the
Coapany, including a Joint, deputy or assistant secretary;

“the United Kingdom" means Great Britain and Norchern Ireland,

Unless the context otherwise vequires, words or expressions
Contalned in these articles bear the same meaning as in the Act
but excluding any statutory modification theteof not in force
when thesa arricles become binding on the Company.

Reference in  these articles to  writing shall include
typevwriting, princing, lithography, photography, telex and fax
aessages and other means of Tepresenting or reproducing words in
2 legible and non-transitory form.

SHARE CAPITAL

Subicet to  the provisions of the Act and without prejudice to
any  -ig.ts attached to any existing shares, any share may be
issued with such rights or restrictions as the Company may by
:rdinary resolutfon deteraine.

Tar-act to the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the
sptian of rhe Company or the holder o such terms and in such
WA r as may be provided by the articles.

The Company RDay exercise the powers of paying commissions
conferced by the Act. Subject to the provisions of the Act, any
such commission way be satisfied by the payment of cash or by
the allotment of fully or parrly pald shares or partly in one
way and partly in the other. The Company may on any issue of
shares pay such brokerage as may be lawful.

Except as required by law, no person shall be recognised by the
Coopany as holding any share upon any trust and (except as
otherwise provided by the articles or by law) the Conpany shall
not be bound by or recognise any interest 4inp any share except an
absolute right to the entirety thereof in the holder.
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10.

11‘

12.

13,

Subject to the provisions of the Act and te any direction to the
contrary which may be given by ordinary or other resolution of
the Company, the directors may (c¢n the passing of an ordinary
resolution by the Company authorising them to allot relevant
securities) offer, allot, grant optilons over or otherwise
dispose of any unissued shares in the Company (whether forming
part of the original or any increased capital) and such offer,
allotment, grant of options or other disposal may be made at
such times, and for such consideration and upon such terms as
they may determine,

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

SHARE CERTIFICATES

Every member, wupon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares
of each class held by him (and, upon transferring a part of his
holding of shares of any class, to a certlificate for the balance
of such holding) or several certificates each for one or more of
his shares upon payment, for every certificate after the firse,
of such reasonable sum as the directors may determine. Every
certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (1f any) of the shares
to which it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more than one
certificate for shares held Jointly by several persons and
delivery of a certificate to one Joint holder shall be a
sufficient delivery to all of them.

£ a share certificate 1is defaced, worn-out, lost or destroyed,
t may be renewed on such terms (if any) as to evidence and
ndeanity and payment of the expenses reasonably incurred by the
“wapany in lnvestigating evidence as the directors may determine
"ut otherwise free of charge, and 7in the case of defacement or
wesring=out) on delivery up of the old certificate.

LIEN

“he Company shall have a first and paramount lien on every share
for all moneys {whether presently payable or not) owing to the
Lompany from any shareholder, whether payable or called in
respect of that share or not. The directors way at any time
deciare any share to be wholly or din part exempt from the
provisions of this articie.

The Company may sell in such manner as the directors determine
any shares on which the Company has a lien if a sum in respect
of sich the lien exists igs presently payable and 1s not paid
within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in
consequence of the death or bankruptcy of the holder, demanding
payment and stating that Lf the notice is not complied with the
shares may be sold.
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135.

16.

17.

18.

19.

20.

21.

To give effect to a sale the directors may authorise any person
to execute an instrument of transfer of the shares sold to, or
in accordance with the directions of, the purchaser. The ticle
of the transferee to the shares shall not be affected by any
irregularity in or lnvalldity of the proceedings in reference of
the sale.

The net proceeds of the sale, after payment of the costs, shall
be applied in payment of so much of the sum for which the 1lien
exists as 1s presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for
the shares sold and subject to a like lien for any moneys not
presently payable as existed upon the shares before the sale) be

paid to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, ths directors may make calls
upon the menmbers in respect of any moneys unpald en their shares
(whether in Ttespect of nominal value or premium) and each member
shall (subject to receiving at least fourteen clear days' notice
speclfying when and wherse payment is to be made) pay to the
Company as required by the notice the amount called on his
shares. A call may be requlred to be paid by instalments. A
¢all may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a csll
may be postponed in whole or part. A person upon vhom a call is

made shall remain liable for calls made upon him notwithstanding-

the subsequent transfer of the shares in respect whereof the
call was made.

A call shall be deemed to have been made at the time when the
resolution of the directers authorising the call was passed.

The Jjoint holders of a share shall be jointly and severally
1iable te pay all calls in respect thereof.

1f a call rewmains unpald after it has become due and payable the
person fros whom {t {5 due and payable shall pay interest on the
amount unpald from the day it became due and payable until it {is
paid at the rate fixed by the terms of allortment of the share or
in the notice of the call or, if no rate ls fixed, at the
appropriate rare (as defined by the Act) but the directors may
waive payment of the interest wholly or in parr.

An amount payable {n regpect of a share on sllotment or at any
fixed date, whether in respect of nominsl value or premium or as
an instalment of z cail, shall be dcemed to be a call and {f 1t
{8 =not paid the provisions of the articles shall apply as if
that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may uake
arrangements on the 1ssue of ghares for a difference betwean kthe
holdets in the amounts and times of payment of calls on their
shares.

I~
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23.

24.

25‘

26,

If a call remains unpaid after it has become due and payable the
directors may give to the person from whom it is due not less
than fourteen clear days' notice requiring payment of the amount
unpaid together with any interest which may have acciued. The
notice shall name the place where payment is to be made and
shall state that if the nouvite is not cowmplied with the shares
in vespect of which cthe call was made will be liable to be
forfeited.

If the notice is not complied with any share in respect of which
it was given may, before the payment required by the notice has
bean made, be forfeited by a resolution of the directors and the
forfeiture shall dinclude all dividends or other moneys payable
In respect of the forfelted shares and not pald before the
forfelture.

Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or otherwise disposed of on such terms and in
such manner as the directors determine either to the person who
was before the forfeiture the holder or to any other person and
at any time before sale, re-allotment or other disposition, the
forfelture may be cancelled on such terms as the directors think
Fio Where for the purposes of its disposal a forfeited share
15 to be transferred to any person the directors may authorise

some person {0 execuie an Instiument of transfer of the share to
that person.

A person any of whose shares have been forfelted shall cease to
be a wmember i1in respect of them and shall surrender to the
Company for  cancellacion the certificate for the shares
forfelted but shall remaln liable to the Company for all moneys
which at the date of forfeliture were presently payable by him to
the Company in respect of those shares vith interest at the rate
ar which iInterest was payable on those moneys before the
forfelture or , {f no interest was so payable, at the
appropriate rate {as defined In the Act) from the date of
forfeiture wuntil payment but the directors may waive payment
wholly or 4in part or enforce payment without any allowance for
the value of the shares at the time of forfeliture or for any
consideration recelved on thelr disposal.

4 statutory declaration by a director or the secretary that a
share has been forfelted on a specified date shall be conclusive
evidence of thHe facts stated in It as agalnst all petsons
¢laiming to be entitled to the share and the declaration shall
{subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person
to whom the share 13 disposed of ghall not be bound to see to
the dapplication of the consideration, 1f any, nor shall his
title to the share be affected by any Lrregularity in or
invalidicy of the proceedings Iin reference to the forfeiture or
disposal of the share.
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28.

29.

30.

31.

32,

TRANSFER OF SHARES

The instrument of transfer of a share may be in sny usual form
or in any other form which the directors may approve. It may be
executed under hand and shali 2 executed by or oun behalf of the

transferor and, 1f the share {s not fully paid, by or on behalf
of the transferee.

The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfer
of any share, whether or not it is a fully paid share.

If the directors refuse to vegister & transfer of a share, they
shall within two months after the date on which the transfer was

lodged with the Company send to the transferee notice of the
refusal.

The vegistratlon of transfers of shares or of transfers of any
class of shares may be suspended at such times and for such
perfods (not exceeding thirty davs ln any year) as the directors
may determine.

No fee shall be charged for the registration of any fnstCrument
of transfer or other document relating to or affecting the title
to any share.

The Company shall be entitled o retaln any Llustrument of
transfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the
person lodging 4t when nunotice of the refusal is given. The
Company may destroy all lnstruments of transfer of shares which
have Dbeen replstered abt any time after the expiration of twelve
vears From the date of regiscration, and all share certificates
ant dividend wmandates which have been cancelled or have ceased
tw have effect at any time after tha expirzation of six years
frem the date of such g¢ancellation or cessation, and all
13t :fications of change of name and address after the expiration
1 one year from the date they were recorded, and it shall
contlusively be presumed in  favour of the Company that every
entry in the register which purports to have been made on the
basis of an instrument of <cransfer or other document 8o
destroved was duly and properly made and every sharve certificate
so destroye! was a valld cert{ficate duly and properly cancelled
and every other document hereinbefore mentfoned so destroyed wasg
a valid and effective document {n accordance with the recorded
particulars thereof in the books of the Company. Provided
always that:-

{ay the foregoing provisions of this article shall apply only
to the destruction of a document in good faith and without
express notlce to the Company that the preservatlion of such
document was relevant to a claim;



34,

35,

36‘

(b) nothing contained in this article shall be construed as
imposing wupon the Company any liabLlity in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of proviso (a) above
are not fulfilled: and

(c) references 4in this article to the destruction of any
document include references to its disposal in any maaner.

TRANSMISSION OF SHARES

If a member dies, the survivor or survivors where he was a Joint
holder, and his personal representatives where he was a sole
holder or the only survivor of joilnt holders, shall be the only
persons recognised by the Company as having any title to his
interest; but nothing herein contained shall release the estate
of a deceased member from any liability in respect of any share
wvhich had been jointly held by hiwm.

A person becouming entitled to a share In consequence of the
death or bankruptey of a member may, upon such evidence beling
produced as the directors may reasonably require, elect either
to become the holder of the share or to have some person
nominated by him registered as the transferee. If he elects to
become the holder he shall give notice to the Company to (nat
effect. If he elects to have another person registered he shall
execute an instrument of transfer of the share to that person.
All the arricles relating to the transfer of shares shell apply
to the notice or instrument of transfer as Lif Lt were an
instrument of transfer executed by the mesber and the death or
bankruptey of the member had not occurted.

A person becoming entftled to a share Iin consequence of the
death or Dbankruptcy of a member shall have the rights to which
he would be entitled 4if he wvere the holder of the share, except
that he shall not, before belng registered as the helder of the
share, be entitled in regpect of it to attend or vote at aay
mecting of the Company or at any separate meeting of the holders
of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL
The Company may frow time to time by ordinary resolution -

(&) 1increase 1its share capital by such sum to be divided into
nev stares of such amount as the resolution prescribes; all
such new shares shall be subject to the provisions of the
Act und of the articles with reference to allotment,
payment of calls, lien, transfer, transmission, forfeiture
or othervige;

(b) consolidate and divide all or any of its share capital into
sharas of larger amount than its existing shares;

f
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38.

39.

{¢) subject to the provisions of <the Act, sub-divide its
shares, or any of them, into shares of smaller amount and
the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any
preference or advantage as compared with the others;

{d) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

Whenever as a result of a consolidatlon of shares any members
would become entitled to fractions of a share, the directors
may, on behalf of those members, sell the shares representing
the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the
Company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise
gome person to execute an instrument of transfer of the shares
to, or in accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by
any irregularity 1Iin or invalidity of the proceedings in
reference to the sale.

Subject to the provisions of the Act, the Company may by special
resolution reduce 1ts share capltal, any capital redemption
reserve and 4dany share premium account or other undistributable
reserve in any way.

PURCHASE OF OWN SHARES

Subject ts the provisions of the Act, the Company may enter into
anv contract for the purchase of all or any of its shares of any
class {including any redeemable shares} and any contract under
which it may, subject to any conditions, become entitled or
ohlipged to purchase all or any of such shares and may make
pavzents 1n respect of the redemption or purchase of such shares
otherwise than cut of distributable profits or the proceeds of a
frash  Utssue of sharss, Every costract entered into pursusnt to
tals artiecle shall be authorised by such resolution of the
Company as may for the time being be required by law but subject
thereto the directors shall have full power to determine or
approve the terms of any such contract. Neither the Company nor
the directors shall be required to select the shares in question
rateably or {in any other particular manner as between the
holders of shares of the same class or as between them and the
holders of shares of any other ¢lass or iIn accordance with the
rights as to dividends or capital conferred by any class of
shares., Subject to the provisions of tha Act, the Company may
agree to the varizseion of any contiact entered into pursuant to
th 5 article and to the relecase of any of its rights or
obligations under any such contract. Hotwithstanding anything
to the contrary coatained in the articles, the rights attaching
to any elass of shares shall nor be deemed to be varied by
anything done by tha Company pursuant to this article.
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41'
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45,

GENERAL MEETINGS

All general meetings other thap annual general meetings shall be
called extraordinary general meetings.

The directors way call general meetings and, on the requisition
of members pursuant to the oprovisions of the Act, shall
forthwith proceed to convene an extraordinary Beneral meeting
for a date not later than four weeks after recelipt of the
requisition.

NOTICE OF GENERAL MEETINGS

An  anpual general meeting and an extraordinary general meeting
called for the Passing of a special resolution shall be called
by at least twenty-one clear days notice. All other
extraordinary general meetings shall be called by at least
fourteen clear days notice bur a general meeting may be called
by shorter notice if it i{s so agreed -

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

(b) In the case of any other meeting by g majority in number of
the mnembers baving a right to attend and vote being a
majority together helding not less than ninety~five per
cent. in nominal value of the shares giving that right.

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

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice ghall be given to
all the members, to all persons entitled to a share in
consequence of the death or bankruptey of a member and to the
audirors.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum
is present. Two persons entitled to vote upon the business to
be transacted, each being a member or a proxy for a member or a
duly authorised Yepresentative of 3 corporation, shall be a
quorum.

1f such a quorum 1s not present within half an hour from the
time appointed for the meeting, or if during a weeting such a
quorum  ceases tu be present, the meeting shall stand ad journed
to the zame day in the next week at the same time and place or
to such time and place as the directors may determine.
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47.

48.

49.

50.

The chairman, 1f any, of the board of directors or in his
absence some other director nominated by the directors shall
preside as chalrman of the meeting, but i1f neither the chairman
nor such other director (4f any) be present within fifteen
minutes after the time appointed for holding the meeting and
willing to act, the directors present shall elect one of their
number to be chairman and, if there is only one director present
and willing to act, he shall be chalrman.

1f no director is willing to act as chalrman, or 1f no director
1s present within fifteen minutes after the time appointed Ffor
holding the meeting, the members present and entitled to vote
shall c¢hecose one of their number to be chairman.

A director shall, nstwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any

separate mecting of the holders of any class of shares in the
Company.

The chairman may, with the consent of a meeting at which a
quorum 1s present {(and shall 1f so directed by the meeting),
adjourn the mneeting from time to time and from place to place,
but nc business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at
the meeting had the adjournment not taken place. When a meeting
is adjourned for fourteen days or more, at least seven clear
days notice shall be given specifying the time and place of the
adjourned wmeeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give any
such notice.

A resolution put to the vote of a meeting shall be decided on a
show of hands unless before, or on the declaration of the result
of, the show of hands a poll is duly demanded. Subject to the
provisions of the Act, a poll may be demanded -

{a} by the chairman; or

(b) by at least two members having the right to vote at the
neeting; or

(e) by s wember or members representing not less than one-tenth
of the total voting rights of all the members having the
tight to vote at the meeting; or

{(d) by a member or members holding shares conferring a right to
vote at the wmeeting being shares on which an aggregate sum
has been paid up equal o nor less than one~tenth of the
total sum paid up on all the shares conferring that right;

and a demand by a person as proxy for a member shall be the
same 28 £ demand by the meaber.
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52.

53.

54.

55.

56l

57.

Uniless a poll is duly demanded a declaration by the chalrman
that a resolution has been carried or carried unanimously, or by
a particular majority, or lost, or not carrled by a particular
majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof
of the number of proportion of the votes recorded in favour of
or against the resolution.

The demand for a poll may, before the poll 1is taken, be
withdrawn but only with the consent of the chairman and a demand
s0 withdrawn shall not be taken to have invalideted the result
of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint
serutineers (who need not be members) and fix a time and place
for declaring the result of the poll. The result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded.

In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman shall be entitled to a casting vote
in addicion to any other vote he way have.

A p . demanded on the election of a chairman or on a question
of adjournment shall be taken forthwith. A poll demanded om any
other question shall be taken elther forthwith or at such time
and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a poll shall
not prevent the continuance of a meeting for the transactlon of
any business other than the question on which the poll was
demanded. 1f a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith Lf the
time and place at which it is to be taken are announced at the
meeting at which it s demanded. In any other case at least
seven clear days notice ghall be given specifying the time and
place at which the poll i{s to be taken.

A resolution in writing executed by or on behalf of each member
whoe would have been entitled to vote upon it 1€ it had been
proposed at a general meeting at which he was present shall be
as ecffectual as. 1f it had been passed at a general meeting duly
convened and held and may consist of several instruments in the
1ike form each executed by or on behalf of one or more members.

11
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60.

62.

63.

VOTES OF MEMBERS

Any corporation which 1s a member of the Company may by a
resolution of its directors or any governing body autheorise such
person as it sees fit to act as its representative at any
meeting of the members of the Company or of any class thereof,
or of the creditors of the Company. The person so authorised
shall be entitled to exercise the Same powers on behalf of such
corporation as the corporation could exercise if it were an
individual member of the Company and such corporation shall for
the purposes of these articles be deemed to be present in person

at any such meeting if 3 persen so authorlsed is present
thereat.

Subject to any rights or restrictions attached to any shares, on
@ show of hands every member who {being an individual) 1is
present in person or (being a corperation) 1is present by a duly
authorised representative, not being himself a member entitled
to vote, shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other Joint holders; and senloricy
shall be determined by the order 1in which the names of the
holders stand in the register of members.

4 wmember in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsevhera)
in matters concerning wental disorder may vote, whether on a
show of hands or on = poll, by his receiver, curator bonls or
other person authorised in that behalf appointed by that court,
and any such receiver, curator bonis or other person may, on a
poll, wvote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to exercise
the right to vote shall be deposited at the office, or at such
other place as is specified in accordance with the articles for
the deposit of Instruments of proxy, before the time appointed
for holding the meeting or adjourned meeting at which the right
to wvote 1is to be exercised and in default the right to vaote
shall not be exercisable.

No menmber shall vote at any general meeting or at any separate
weeting of the holders of any class of shares in the Company,
elther 4in person or by proxy, in respect of any share held by
him unless all moneys presently payable by him in respect af
that share have bean paid.

No objection shall be raised to the qualification of any voter
except at the wmeeting or adjourned meeting at which the vote
objected to 1s tendered, and every vote not disallowed at the
meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and
conclusive.

12
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66.
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On a poll votes may be given either personally or by proxy. A
member may appolint wmore than one proxy to attend on the same
occasion. A proxy need not be a member of the Company.

An instrument appointing a proxy shall be Iin writling, exzcuted
ty or on behalf of the appointor and in any common form or in
such other form as the directors may approve and shall be deemed
to confer autherity to vote on any amendment of a resolution put
to the meeting for which {r {s given as the proxy thinks fic,
and to confer on the proxy the right to agree to the convening
of such meeting at short notice and to any adjournment of such
meeting. The instrument of proxy shall, unless the contrary is
stated therein, be valid as well for any adjournment of the
meeting as for the meeting te which it relates.

The Instrument appolnting a proxy and any authority under which
it 1is executed or a copy of such authority certified notarially
or in soue other way approved by the directors may:

(a) be deposited at the office or at such other place within
the United Kingdom as 1s specified in the notice convening
the wmeeting or Iin any instrument of proxy sent out by the
Company in relation to the wmeeting before the time for
holding the meeting or adjourned gmeeting at which the
person named in the instrument proposes to veote; or

(b) 4in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and before the time appointed for the taking of
the poll; or

(e¢) where the poll is not taken forthwith but is taken not more
than 48 thours after it was demanded, be dellivered at the
meeting at which the peoll was demanded to the chairman or
to the secretary

and an instrument of proxy which 1s not deposited or delivered
in 2 manner so permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised
representative of a coporation shall be valid notwithstanding
the previous dererminacion of the authority of the person voting
or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at
which the +{instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the
vote 15 given or the poll demanded or (in the case of a poll
taken cotherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.

13
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69‘

70!

71.

72.

?3'

14,

75.

NUMBER OF DIRECTORS

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

APPOINTMENT AND RETIREMENT OF DIRECTORS

Any wmember holding, or any members holding in aggregate, a
majority in nominal value of such of the issued share capital
for the time being of the Company as carries the right of
attending and voting at general wmeetings of the Company by
memotrandum in writing signed by or on behalf of him or them and
delivered to the office or tendered at a meeting of the
directors or at a general meeting of the Company may at any time
and from time to time appoint any person willing to act to be a
director either to fill a vacancy or as an additional director

or temove any director or alternate director from office
howsoever appointed.

No diractor shall be required to retire or vacate his office,
and no person shall be ineligible for appointment as a director,
by reason of his having attained any particular age.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint &ay
person who iz willing to gct, to be an alternate director and

may remove from office an alternate director so appointed by
him.

An slternate director shall be entitled to receive notlce of all
meetings of directors and of all mneetings of committees of
directors of which his appointor is a member, to attend and vote
at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions
of his appointor as a director in his absence but shall not be
entitled to receive any remunevation from the Company for his
services as an alternate director. But 4t shall not be
necessary to give notice of such a meeting to an alternate
director who is absent from the United Kingdom.

An alternate director shall cecase to be an alternate director (f
his appointor ceases for any resason to be a director.

Any appointment or removal of an alternate director shall be by
notice to the Company signed by the director making or revoking
the appointment or in any other manner approved by the
directors.

Save as otherwise provided in the articles, an alternate
director shall be deemed for all purposes to be a director and
stall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing
him.
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77.

78.

79.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the
articles and to any directions given by special resolution, the
business of the Company shall be managed by the directors who
may exercise all the powers of the Company. No alteration of
the wmemorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been
valid if that alteration had not been made or that direction had
not been given. The powers given by this regulation shall not
be l1imited by any special power given to the directors by the
articles and a meeting of directors at which a quorum 1s present
may exercise all powers exercisable by the directors.

DELEGATION OF DIRECTORS' POWERS

The directors may, by power of attorney or otherwise, appoint
any person to bhe the agent of the Company upon such terms
({neluding terms as to remuneration) as they may think fit and
may delegate to any person so appointed any of the powers vested
in or exercisable by them including power to sub—delegate. The
directors may remove any person appointed under this article and
may revoke or vary such delegation but no person dealing io good
faith and without notlce of any such revocation or variation
shall be affected by it.

The directors wmay delegate any of thelr powers to committees
consisting of such person or persons (whether directors or not)
as they think fit, and such committees may further delegate
their powers by appointing one or more sub-committees consisting
of such person or persons as the committee may nominate (whether
directors or not). The directors may also delegate to any
managing director or any direcror holding amy other executive
office such of thelr powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to
any conditions the directors may impose, and either collaterally
with or teo the exclusion of their own powers and may be revoked
or altered. Subject to any such conditions, the proceedings of
a committee or sub-committee vwith two or more members shall be
governed by the articles regulating the preceedings of directors
so far as they are capable of applying.

DISQUALYFICATION AND REMOVAL OF DIRECTORS

The offlice of a director or alternate director shall be vacated
i

(a) he ceases to be a diiector by virtue of any provision of
the Act or he becomes prohibited by law from being a
director; or

(b) he becomes bankrupt or makes any arrangement or composition

with his creditors generally or a receiving order is made
against him; or
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81.

82.

(c) he 1is, or may be, suffering from mental disorder and el{ther —

(1) he becomes of unsound mind or a patient for the
purposes of any statute relating  to mental health,

and the directors resolvs thar his office be vacated,
or

(11) an order is made by a court having jurisdiction
{vhether in the United Kingdom or elsewhere) in
matters concerning wmental disorder for the detention
or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to
his property or affairs; or

(d) he resigns his office by wricten notice to the Conmpany or
shall wmake offers to resign and the directors shall resolve
to accept such offer; or

(e} he shall for more than six consecutive months have been
absent without permission of the directors from meetings of
directors held during that perlod and the directors raesolve
that his office be vacated; or

(£) he is removed from office pursuant to these artizles.
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the
Coopany may by ordfnary resolution determine and, unless the
resolution provides othervise, the remureration shall be deenmed
to aceruve from day to day.

EXPENSES

The directors (and members of any comnittee or sub-committee
appointed purswant to article 78) may be paid all travelling,
hotel, and other exprnses properly incurred by them in
connection with their attendance at weetings of directors (or of
such committees or sub-committees) or general meetings or
separate aseetings of the holders of any class of shares or of
debentures of the Company or otherwise in connection with the
discharge of thodir duties,

DIRLCTORS® APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint
one or wmore of thelr nuaber to the office of managing director
or to any other executive office under the Company and may enter
intos an agreement or arrangement with any director for hisg
employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a director.
Any such appointment, agreement or arrangenent may be made upon
such terms as the directors determine and they may remunerate
any such director for his services as they think fit. Any
appointment of a director to an executive office shall terminate
L1f he ceases to be a director but without prejudice to any clalp
to damages for breach of the contract of service between the
director and the Company.

16



83.

84.

B5.

Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a director notwithstanding his office:

(a) may be a party to, or othervise interested 1n, any
transaction or arrangement with the Company or in which the
Company is otherwise Interested;

(b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested 4in, any body corporate promoted by the Company
or in which the Company i{s otherwise interested; and

{ec) s8hall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such
office or ewmployment or from any such transaction or
arrangement or from any Interest in any such body corporate
and no such transaction or arrangement shall be liable to
be avoided on the ground of any such interest or benefit.

For the purposes of the preceding article:

(a) a general notice glven to the directors that a director is
to be regarded as having an interest of the nature and
extent specified 1n the notice in any transaction or
arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclesure that the
director has an {interest in any such transaction of the
nature and extent so specified; and

(b) a director shall be deemed to have a material interest in
any contract, arrangement or proposal concerning any other
conmpany if he 1is the holder of (otherwise than as bare
trustee) or beneficially Interested, directly or
indireetly, in 1 per cent or more of any class of the
equity share capital of such Company or 1is entitled to
exercise nore than 1 per cent of the votes of any class
of the equity share capital of such conpany or is
entitled to exercise more than 1 per cent of the votes
which may be cast at all general meetings of such company)

{¢) an 1interest of which a director has no knowledge and of
vhich 1ir is unreasgsonable to expect him to have knowledge
shall not be treated as an Interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors, on behalf of the Company, may exerclse all the
powers of the Company to provide benefits, either by the payment
of gratuities or pensions or by insurance or in any other manner
whether similar to the foregoing or not, for any director or
former director or the relations, connections or dependants of
any director or Fformer director who holds or has held any
executive offfce or employment with the Company or with any body
corporate which 1s or has been a subsidiary of the Company or
with a predecessor 1in business of the Company or of any such
subsidiary and may coentribute to any fund and pay premiums for
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87.

88.

89.

90.

the purchase or provision of any such benefit. XNo director or
former director shall be accountable to the Company or the
members for any benefit provided pursuant to this arricle and
the receipt of any such benefit shall not disqualify any person
from being or becoming a director of the Company.

The directors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the Company or any of 1ts subsidiaries in
connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or that
subsidiary.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may
regulate their proceedings as they think fit. A director way,
and the secretary at the request of a director shall, call a
meeting of the directors. Questions arising at a meeting shall
be decided by a majority of votes. 1In the case of an equality
of wvotes, the chairman of the meeting shall have a second or
casting vote. A director who 1s also an alternate director
shall be entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition tc his own vote.

The quorum for the transaction of the business of the directors
may be fixed by the directors and unless so fixed at any other
number shall be twe. A person who holds office only as an
alternate director shall, 4if hig appointor is not present, be
counted 1In the quorum, but a director who 1s also an alternate
director shall not be so counted in his capacity as an alternate
director.

The continuing directors or a sole continuing director may act
rnotwithstanding any wvacancies in their number, but, if the
aumber of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the
purpose of calling a general meeting.

(a) The directors may appoint one of their number to be the
chalrman of the board of directors and may at any time
remove him from that office. Unless he is unwilling to do
so, the director so appointed shall preside at every
meeting of directors at which he {s present. But if there
is no director holding that office, or if the director
holding it {s unwilling to preside or is not present within
five minutes after the time appointed for the meeting, the
directors present may appoint one of their number to be
chairman of the meeting.

(b) The directors may appoint one or more of their number to be
a deputy chairman or vice-chairman of the board of
directors and may at any time remove anyone so
appointed from that office.
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96.

All acts done by a meeting of directors, (or ¢f a committee or
sub-committee appolnted pursuant to article 78) or by a persen
acting as a director shall, notwithstanding that 1t be
afterwards discovered that there was a defect in the appointment
of any director or member of such committee or sub-committee or
that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as If
every such person had been duly appointed and was qualified and
had continued to be a director or member of such committee or
sub-committee and had been entitled to vote.

A resolution Iin writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committee of
directors shall be as wvalid and effectual as 1f it had been
passed at a meeting of directors or (as the case may be) a
committee of directors duly convened and held and may consist of
several documents in the like form each sigend by one or more
directors; but a resolution signed by an alternate director need
not also be signed by his appointor and, if it is signed by 2
director who has appclisted an alternate director, it need not be
signed by the alternate director in that capacity.

A director who to his knowliedge is in any way, whether directly
or 1indirectly, interested 1in a contract or proposed contract
(withi{n the meaning of section 317 of the Act) with che Company
shall declare the nature of his interest at a meeting of the
directors in &ccordance with that section. Subject where
applicable te¢ such disclosure, a director shall be entitled to
vote In vrespect of any such contract or proposed contract in
which he 1s interested and f{f he shall do so his vote shall be
counted and he shall be taken into account in ascertaining
whether a quorum 1s present.

Yhere proposals are under consideration concerning the
appointment of two or more directors to officez or employments
with the Coopany or any body corporate in which the Company is
interested the proposals may be divided and consildered in
relation to each director separately and (provided he is not for
another reason precluded f£rom voting) each of the directors
concerned shall be entitled to vote and be counted in the quorum
in respent of each resolution exzcept that concerning his own
appointment.

If a question arises at a meeting of directors (or of a
committee or sub-committee appointed pursuant to artfcle 78) as
to the right of a director or member of such committee or sub-
comnittee to vote, the dquestion may, before the conclusion of
the wmeeting, be referred to the chairman of the meeting and his
rauling in relation to any director or member of such coumittee
or sub—committee shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such remunerarion
and upon such conditions as they wmay think €1it; and any
secratary so appointed may be removed by them,
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100.

MINUTES

The directors shall cause minutes to be made In books kept for
the purposea:

(ay of all appolntments of officers made by the directors; and

{(b) of all proceedings at meefings of the Company, of the
holders of any class of shares in the Company, and of the
directors, and of committees and sub~committees appointed
pursuant  to article 78, including the names of those
present at each such meeting.

THE SEAL

The seal shall only ba used by the authority of the directors
or of a committee (or sub-commiztee) authorised by the
directors. The Company may exercise all the powers conferred
by the Act with regard to having any official seal and such
powers shall be vested in the directors. Subject to thi
provisions of the Act, any instrument to which the seal or an
official seal is affixed shall be signed by such persons, if
any, as the directors may from time to time determine, and
unless otherwise sc determined it shall be signed by a director
and by the secretary or a second director.

DIVIDENDS

Subject to the provisions of the Act, the Company may by
ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed
the amount recommended by the directors.

subject to the provisions of the Act, the directors may pay
interim dividends 4[ it appears to them that they are justified
by the profits of the Company available for distribution. If
the share capital is divided 1into different classes, the
directors way pay dinterim dividends on shares which confer
deferred or non~praferred tights vith regard to dividend as well
a5 on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares
carrying deferred or aon-preferred rights 1f, at the time of
payment, any preferential dividend is in arrear. The directors
may also pay at intervals settled by them any dividend payable
at a fixed rate 41F it appears to them that the profits availatle
for distribution Justify the payment. Provided the directors
act in good falith they shall not fncur any liabllity to the
holders of shares conferring preferred rights for any loss they
may suffer by the lawful payment of an interim dividend on any
shares having deferrved or non-preferred rights.
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Except as otherwise provided by the rights attached to shares,
all dividends shall be declared ang paid according to the
smounts paid up on the shares on which the dividend 1is paid.
All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions
of the period in respect of which the dividend is paid; butr, if
aay share 1s 1ssued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank for
dividend accordingly.

4  general meeting declaring a dividend may, upon the
recomnendation of the directors, direet that 1t shall be
satisfied wholly or partly by the distribution of assers and,
where any difficulty arises in regard to the distribution, the
directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of
any assets and may determine cthat cagh shall be paid to any
member upon the footing of the value so fixed in order to adjust
the rights of members and may vest any assets In trustees.

fmy dividend or other moneys payable in respect of a share may
v pald by cheque sent by post to the registered address of the
persen entitled or, if two or more persons are the holders of
the share or are Jointly entitled to it by reason of the death
or bankruptey of the holder, to the reglstered address of that
one of rthose persons who 1is first named in the register of
members or to such person and to such address as the person or
persons entitled may in writing direct. Every chaque shall he
made payable to the order of the person or persons entitled or
to such other person as the person or persons entitled may in
writing direct and payment of the cheque shall tbe a zood
discharge to the Company. Any joint holder or other person
Jointly entitled to a share as aforesaid may give receipts for
any dividend or other moneys payable in respect of the shara.

o dividend or other moneys payable in respect of a share shall
tear Interest against the Company unless otilervise provided by
the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from
the date when 4t became due fer payment shall, 1f the directors
80 resolve, be forfeited and cease to remain owing by the
Company.

Any dividend declarted by the directors, whether or not with the
sacetion of a general meeting, may be paid wholly or partly by
the distribution of speczific assets and in particular of paid up
shares, debentures, or debenture srock of any other company or
12 aay one or more of such ways, and where any difficulty arises
in regard to such distribution, the divectors may settle the
same as they think expedient, and 1n particular may issue
fractional certificates and fix the value for distribution of
such specific sssets or any part thereof and may determine that
cash payments ehall be made to any members upon the footing of
the value so fixed fn order to adjust the rights of all parties,
and may vest any such specific asgsets in trustees as may seem
expedient tn the directors.
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ACCOUNTS

No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company
except as conferred by statute or autho.ised by the directors or
by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

The directors wmay with the authority of an ordinary resolution
of the Company:

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying
any preferential dividend (whether or not they are
available for distributien) or any sum standing to the
credit of the Company's share premium account or capital
redemption reserve;

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

{c) wmake such provision by the Issue of fractional certificates
or by payment in cash or otherwise as they determine in the
case of shares or debentures becoming distributable under
this article in fractions; and

(d) authorise any person to enter on behalf of all the members
concerned 1into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid,
of any shares or debentures to which they are entitled upon
such capirtalisation, any  sgreement made under such
asthority being binding on all such wmembers.

NOTICES

Any notlce to be given to or by any person pursuant to the
articles shall be 1in writing except thar e notice calling a
meeting of the directors need not be in writing.

Any notive ot other document may be served on or delivered to
any mnember by the Company either personally or by sending it by
post in a prepaid envelope or wrapper addressed to the member at
his reglistered address, or by leaving 1t at that address
addressed to the member, or by any other means authorised by the
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menber concerned. In the case of joint holders of a share,
gervice or delivery of any notice or other document on or Co one
of the joint holders shall for all pucposes be deemed a
sufficient service on or delivery to all the joint holders. A
member whose registered address is not within the United Kingdom
and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled
to have naotices given to him at that address, but otherwise no
such member shall be entitled to receive any notice from the
Conpany-

A member ypresenc, elither in person or by proxy, at any meeting
of the Company or of the holders of any class of shares in the
Company shall be deemed to have received notice of the meeting
and, where vequisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by
any notice 4in respect of that share which, before his name is
entered 1in the register of members, has been duly given to &
person from whom he derives his title.

Any notlce or other document, if sent by first class post, shall
be deemed to have been served or delivered on the day followlng
that on which it was put in the post and if sent by second class
post, shall be deemed to have been served or delivered on the
second day following that on which it was put In the post and,
in proving such service or delivery, it shall be sufficient to
prove that the notice or document was properly addressed,
stamped and put in the post. Any notice or other document
left at, or transmitted to a registered address otherrsise than
by post shall be deemed to have been served or dzbivered on
the day it was so left or transmitted.

Any notice or other document may be served on or delivered to
any person or persons entitled to a share in consequence of the
death o bankruptey of a masber by the Company in any manner
which would be permitted by the artficles if the person or
parsons concerned were a member or were members and elther
addressed to him or them by name or by the title of
representatives of the deceased or trustee of the bankrupt or by
any 1like description at the address (if any) within the United
Kingdom supplied by him or them for that purpose. Until such
address has been supplied, a notice or other document may be
served on or delivered to the person or persons so entitled in
any wanner 4in which it might have been served or given if the
death or bankruptey had not occurred.

Where the articles require the gilsing of notice of any meeting
to any person, the accidental omission to give such notice or
{in cases where Instruments of proxy are sent out with the
notice) the accidental omission to send such iastrument of proxy
to, or the non-receipt of such notice or such instrument of
proxy by, any person entitled to receive such notice shall not
invalidate the proceedings at that meeting.
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WINDING UP

If the Company is wound up, the liquidatocr may, with the
sanction of an extraordinary resolution of the Company and any
other sanction required by the Act, divide among the members in
specie the whole ov any part of the assets of the Company and
way, for that purpose, value any assets and determine how the
division shzll be carried out as between the members or
different classes of members. The liquidator may, with the 1like
sanction, vest the whole or any part of the assets in trustees
upon  such trusts for the benefit of the members as he with the
like sanction determines, but no member shall be compelled to
accept any assets upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to
any indemnity to which the person concerned may otherwise be
entitled, every director, other of ficer, servant, employee,
agent, or auditor of the Company shall be indemnified out of
assets of the Company against any lisbility incurred by him as
such director, other officer, servant, employee, agent or
auditor in defending any proceedings, whether civil or criminal,
in which Judgment 14s given in his favour or im which he is
acquitted or in connection with any application in which relief
from 1ljability 4s granted to him by the court. Any liability
incurced by a director, other officer, servant, employee or
agent in his capacity as a director, other officer, servant,
employee or agent of another company which office he has taken
up at the request or instigation of the Company, shall be Acemed
to be a liability incurred by him in his capacity as a director,
other officer, servant, employee or agent of th: Company.

For the purpeses of the preceding article, “director” shall

include a director who provides services outside the scope of
his ordinary duties as a director, pursuant to article 82.
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THE LONDON CITY AND MIDLAND
EXECUTOR AND TRUSTEE COMPANY
LIMITED

Resolution
Passerd 2Tst April 7322

The foflowing Resolution was passed at an EXTRAORDINARY
GENERAL MEETING of the Company held on the 21st dav of
Apnl, 1822 . —

That the Caoual of the Company be increased to £1,000.000
by the creation of 100,000 new shares of £5 each,
tanking for dividend and in all other respecss pari passu
with the Shares 1n the original Capitat of the Company.
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THE LONDON CITY AND MIDLAND
EXECUTOR AND TRUSTEE COMPANY
LIMITED

Special Resplution

Passed 7th December 1925  Conlirmed 22ad December 19325

Atan EXTRAORDINARY GENERAL MEETING of ihe London
City and Midland Executor znd Trustee Company Limited, duly
convened and held at 5, Threadneedlr Sueet, in the City of London,
on donday, the 7th day of Decembe , 1825, the subjoined Reso-
iubon was duly passed as an Extraordinary Resolution: and a1 a
subsequent EXTRAORDINARY GENERAL MEETING of ithe sad
Company also duly convened and held at 5, Threadneedie Street
aforesaid on Tuesday, the 22nd day of December, 1925, the said
Resolution was duly confirmed as a Special Resolution.

RESOLUTION
That the name of the Company be changed 1o Midiand
Bank E£xecutor and Trustee Company Limited.

M, M. WILDE
General Manager.
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MIDLAND BANK EXECUTOR AND
TRUSTEE COMPANY LIMITED

Special Resolutions
Fassed 2isi October, 194¢

At an EXTRAORDINARY GENERAL MEETING ol Migland
Bank Executor and Trusiee Company Limited duly convened and
feld at the Head Otlice of the Company, 27-52 Poultry, London,
E.C.2. on Fnday, the 2ist day of Ociober, 1949, the subjoined
Resolutions were duly passed as Special Resolutions ;—

RESOLUTIONS

i. That Clause 3 of the Memorandum of Associavon of the
“ompany be altered 1n manner tollowing, that is to say

10 that in sub-clase {5) the tull 510D i the esghth line be daigled.
and the following words added: “and to #ct as directors or
mpnagers or other officers of any company whose shares. stock
07 secuUnties or any par! theteo! are ot nave been so cormiprised
or included as yloresandt”,

fu) that the foliowing five new sub-clauses be insarted immediarely

after sub-cfause {6} and that the presont sub-clauses (¢) to {s)

inclusive be re-lentared (4} 1o {x} accordingly ;—

t€) To hold 1n safe custody such sotunties or other documents
gold and other precrous motals jewellery plate and other
valupdles of whatever kind or naturs the same may ba as
shall be entrusted to and aceepind by tha Company for safs
custcdy upon such tatms and conditions as the Company
may from fime to ime deterning and 1o ot out receptacles
for safe deposit of personal property and to kire consttuce
and awn any duildings vaulls and places of sale depose
necessary or suitable for such busirass, and Lo carry on the
business of a safe deposit company and of 2 warehouse
company.

d) To act a5 the fiscal or transter 2QONIS Of regisirars of shares
stock bonds and other securities of Ny governmen! siate
muntcipality body pofitc corportion or campany and in
such capacity to receive and disburse monoy, lo iransier
register and countersign cenificstes and fike documents,
and to act as agents of any PeISON Or persons or any govern-
menial or other body, corporate or Ymncorporate, for any
lawful purposs,
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1o To acl wndet the order of appointment of any competent

Cour{ or surrogate ol other judicisl autharity of ol any
indvidual by wilf of Geed o3 guardians or {iustees of the
estate of any ming!

4 7o underiake e prepafation and submussion of retans tor
mcome tax and other taxes 2nd clauns for the repayment
theteal and other work it connection iherewith mnd gener-
ally 10 give advice and essistance In gonnechion with (2
gueslicns

vy To toke, accept and cxecute any and all such legal t1usls
apencies, dutter anz powers in regard 1o the holdung
management and dizpostion of any zsiale real or peisontl
and the remis and profis therep! o* the safa thereof as mav
be promied or conlided to the ompany d¥ any Court o7
judicraf authonty of by any DELSON Of peLsens of any gavein-
menie! or other body. corpoiate o upincoraotale.

L owips 1n the sevent” e of ne present 2T Sladie W thote bl

nsered ihe words Tof indemmity atiee 1he word “puarantoe’
and that 1 the nunth hine thereo! the luli stoo be deleind ond the
jollowing words added “ot {0 be expedient for of conducive 10
the catrying on of the Company s business '

A that in tae fus: hine o the prasent sub-clause {n} alter the wotd
~employeas” be added tht words “{mcludng cirectors} or x>
employees’

2 Thai the regulaiions comtained wn the printed document
submitted to the Meetng and for the pusposes of identificauon
signed by the Chawman thereofl be adopled as the Anticles of
Associasion of the Company, In subsittunon for and 10 the
exclusion of all exisiing Arucles thereof.

LINLITHGOW
Chaitrnan
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MIDLAND BANK EXECUTOR AND
TRUSTEE COMPANY LIMITED

Special Resoiution
Passeq 20th QOctober 1972

At an EXTRAORDINARY GENERAL MEETING of Midland
Bank Executor and Trusiee Cosmpany Limrted duly convened and
held at the Registered OHice of the Company, 27-32 Poultry,
London EC2P 28X, on Friday, the twenueth day of October,
1872, e subjoined Resolution was duly passed as a Snacial
fesolulion,

RESOLUTHIN

That the name of the Company be changed to Midland Bank
Trust Company Limited with effect from 1st January 1973,

HELSBY
Chalrman,
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MIDLAND BANK TRUST COGMPANY
LIMITED

—

Special Resolution
Passed 25th Apul, 1875

At an EXTRAORDINARY GENERAL MEETING of Madland
Bank Trust Company Limited duly convened and held at the
Regisiered Office of the Company, 27-32 Pouliry, London
ZC3P 28k, an Frday, the twenty-fifth day of April, 1975, the
subjomned Resofution ‘was duly passed 35 3 3pecial Aesoluon,

RESOLUTION

That the Memorandum of Assoclation of the Company be
and 15 hereny amendod by the detetion from Clause 3 (p) thereof
of the words: “promoteg by the Company or carying on or
propesing 1o catry on any business within the objects of this
Compan /.

D P. G. WYATT
Secretary,
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Companv Number 106 284

THE COMPANIES ACTS 1948 TO 1976

MIDLAND BANK TRUST COMPANY
LIMITED

Special Resolution

Pagseq 15tn Marcn 1878

At the ANNUAL GENERAL MEETING of the above-named
Company, duly convened and held at the Registered Office of
the Company. 27-32 Poultry, London EC2P 2BX, on Thursday.
the fiftleenth day of March, 1979, the following resolutons were
auly passad as Special Resolusions of the Company.

RESOLUTIONS

1. That the Provisions oi Clause 3 of the Memorandum of
Association of the Company be altered as follows:—

(i} by selettering the present sub-clause (x) as new sub-
clause {(¥).

{i1) by nserting the following new sub-clause (x):

{x) To give advice on financial matters generally when-
ever consulted thereon,

2. That the Articles of Association of the Company be and
are hereby altered by the adoption of the draft Articles of Association
produced 10 the meeting and for the purpose of identification signed
by the Chairman thereof as the Articles of Association of the
Company in subsutution for the present Articles of Association of
the Company.

STUART TWENTYMAN GRAHAM
Chairman.

e
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MIDLAND BANK TRUST COMPANY
LIMITED

Special Resolution

Passed Zno September, 1980

Aran EXTRAQRDINARY GENERAL MEESTING of Midland
B8ank Trust Company Limited duly convened and held at the
Registered QOfiice of the Company, 27-32 Poultry, London
EC2P 2B X, on Tuesday, the second day of Sepiember 1980, the
subjoined Resolution was duly passed 35 2 Snecial Resolution.

RESOLUTION

That the existing clause 3{b} of the Company's Memorandum
of Association be renumbered 3{b) (i} and a new sub-paragraph
3({b) {ii) inserted as follows:-

“To conduct the business of a deposit t2king Institution
within the meaning of the Banking Act 1979 in a prudent
manner and to maintain net assets of such amount together
with such other financial resources available and of such a
nature and amount as are at all times considered appropriate
to safeguard the interests of depositors and to maintain
adequate liquidity having regard to the relationship between
its liquid assets and its liabilities to the times at which its
liabilities fall due and its assets mature.”’

C.A. BRISTOW

Secretary
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