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« THE COMPANIES ACTS, 1908 to 1917.”
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DrEonARATION 0OF COMPLIANCE with the requirements of

The Companies Acts, 1908 made pursuant to S. 17 (2) of the said
Act, (8 Edw. VIL, ¢ 69) on behalf of a Company proposed to be

registered as the

NOMINEES LIMTTED,

—
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Law and Companics Stationers, Printers, and Registration dgents,
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Btock No, 129 Talephono Noari CITY B783.4, =



(n Horo insert:

solicitor of tha.

* High Court on d
“ in the formnhog;?a

A direqtor or
* Baoretary named, in
“the Articles of
# Associniion.”

0

2
Declared at J MarM uf/?m \

1 okl LQlL

of _1C4 0ld Eroad Street in the Jivy of London
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Do solemnly and sincerely declare that Iam ®___the Secreuary

named in the Articles of /s occiation

of the. Midland Rank (Winchester House) Nominees

Limited, and That all the requitements of the Companies Acts, 1908

in respect-of mattérs precedent to the registration of the said Company

and incidental thereto have been complied with. And I make this
solemn Declaration conscientiously believing the same to be true and by

virtue of the provisions of the “ Statutory Declarations Act, 1835.”

i At Loz, //’/Mp,./

t‘\j

the _‘277_da,y of &—Jé’-{;ww

One thousand nine hundred and_sah.¢f, }-% .

before me, %jy 6?.
i

« .AC}” seiofier ln. “Jaths,
.
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No. of Certificate 2286 {;9/?/ Form No. 25.

MIDLAND BANK (WINCHESIER HOUSL) NOMINEES COMPANY. LIMITED.

¢
STATEMENT of the Nominal Capital made“ ;qursuant to 8. 112 of the
Stamp Act, 1891, as amended by s. 7 of the Finance Act, 1899, and s. 39 of the
Finance A(;t, 1920. (Norm.—The Stamp Duty on the Nominal Capital i.s Cne
Pound for avery £100 or fraction of £100.) x - ﬂk;
‘408 85;
o This Statement is to be filed with the Memorandum of Association, or other
Document, when the Company is registered.
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for binding, and must not be . written sacross.

rgin is reserved
&

NOTE,—This ma;

The NOMINATL CAPTITAL of the. MIDLAND. Billk. (WINCHESTER HOUSE).

........ NQMINEES Company, Limited,
I8 £...2.00 i divided into 100 shares of £1....
each,

s
s
Signature it . i

Description...... SRERETARY w s

Date 2?1;4 W (928
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THE COMPANIES ACTS 1908 To 1Y17.

COMPANY LIMITED BY SHARES,
A

.-t

108366 | <2
emorand Wi of Asgogintion .,
8 MARI928]

MIDLAND BANK (Winchester House)
NOMINEES, LIMITED. a4

1. The name of the Company is “ MipLaND Bawx | W7 )
(WincHESTER House) NOMINEES, LIMITED,”

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

é. The objects for which the Company is established ara
as follows :—

{x) To act as nominee or agent either solely or jointly
T :
for any person or persons, Company, Corporation, Govern-
ment, State, or Province, or of xny municipal or other
authority or public body.

(2) To hold in trust as Trustees or as nominees, of any
person or persons, Company, Corporation, Government,
State, or Province, or of any Municipal or other authority
or public body, and deal with, manage and turn to account, o

() /o
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devtifiate of Fnconporation

Limited.

Given under my hand at London this

Thousand Nine Hundred and .
Tees and Decd Stuamps

stamp Duty on Capital gle

(er iahcatc I, W fM

received by \

"« W

3 Hereby

is this day Incorporated under the (‘ompanies Acts, 1908

2ighth

twcnty-eight.

@ entify, o

x. i
'! MIDLAND BANK (WINCHESTER HOUSE) NOMINEES, LIMITED
I

1l

to 1017, and: that the Company is : ;f'

Maroh

day of . ..-..l00 . ~ One

R0 , N - .
Registrar of Joint Stock)Companies.

u.“.'.w-*r\"\{. A ;EEM T

PSR TR DN

AT NI Y i




| N\, Gligland (G AE
aa% Lbho \O\ ﬁ%@g‘ (WIKCHESTER HCUSE)

Limnted

&
Our reference Your reference SR,
L] -
3D/JH e
Yopat®

The Registrar of Companies,
Sompanies House,

55 City Road,

4ondon, E,C.1,

Dear Sir,

Winchester House Branch

80 Lundon Wall London EC2
Telephone 01-588 3181/4
Telegrams Midwinch LLondon EC2

7 Novenber 1967

In compliance with sub-section (8) of Section 29 of the
Companies Act 1967, I have to advise you that the register
itept by this Company for the purpose of Section 27 of the
said Act is maintained at 27/32 Poultry, London,E,C.2,

)




Number of} 228660 //M
VA

Company /

The O’ompauieé Acts 1948 10 1967

OOMPANY LIMITDD BY SHARLS

%pmal Regolution

(Pursuant to 8. 141 (2) of the Oompanies Act 1948)

oF

MIDLAND BANK (WINCHESTER HOUSE) NOMINEES | IMITED

Passed .10 November , 1976,

AT an EXTRAORDINARY GENERAL MDETING of tHe above-named
Oompa,ny, duly convened and held at

'27/32 Poultry, London EC2P 2BX.

on the " 10th da,y of November '~ , 1976,;the subjoined C
SPECIAL RESOLUTION was’ -duly passed, viz/— ) . .

SPBOTAL RESOLUTION *

THAT the regulations contained in the
" printed document submitted to this
Meeting, anﬁ for the purpose .of
identification initialled by the Chairman
. ':herqpf, be and are hereby approved and

. 'adopted as the Memorandum and Articles of
Association of the Company in substitution
for and to the exclusion of all existiﬂé

- Memorandum ‘and Articles thereof.

tor, or the
Seeretacy  of
the Cowapany.

Note.~~To be filed within 15 days after the passing of ths Rosolution(e),

Ifiﬂ [

Oycr Publishing Limited, Uyer House 257 Long Lane, London SE1 4PU F21527.24-8.78
& subsidiscy of The Sollcitors’ Law Bistionory Boclety. Limited, MY e %

Companies 7

Vo



The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

T W b

MIDLAND BANK ( WINCHESTE- HOUSE

MEMORANDUM
and
ARTICLES OF ASSOCIATION

Reglstered No., 228660

) NOMINEES LIMITED




U

df Sy @

G @

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
of

MIDLAND BANK ( Winchester House ) NOMINEES

Limited

1. The name of the Company is "MIDLAND BANK (WINCHESTER
HOUSE ) NOMINEES LIMITED",

2. The Registered Office of the Company will be

situate in England. Apr?

gree s

5. The objects for which the Company is established
are as follows:-

(L)

(2)

(3)

(4)
(5)

(6)

To act as nominee or agent either solely or
Jointly for any person or persons, compahy,
corporation, Government, State or Province,
or of any municipal or other authority or
public body.

To hold in trust as trustees or as nominees,

of any person or persons, company, corporation,
Government, State or Province, or of any municipal
or other authority or public body, and deal with,
manage and turn to account, any real and personal
property of all kinds, and in particular shares,
gtocks, debentures, securities, policies, book
debts, claims, and choses in actions, lands,
buildings, hereditaments, business concerns and
undertakings, mortgages, charges, annuities,
patents, licences and any interest in real or
personal property, and any claims against such
property or against any person or company.

To procure the Company to be registered or
recognised in any country or place, and to obtain
any Provisional Order or Act of Parliament, or
any enactment, decree, or other legislative or
executive Act of any empire, kingdom, state,
colony, municipality or other authority for
enabling the Company to carry any of its objects
into effect, or for effecting any alteration or
modification of the Company's constitution.

To pay all expenses of and incident to the
formation and establishment of the Company .

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

in conjunction or in partnership with others,

and either by or through agents, sub-contractors,
trustees or otherwise.

To draw, make, cccept, endorse, discount, execute
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

continued ..
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(7) To distribute any of the assets of the
Company among the Members in specie,

(8) To do all such other things as are incidental
or conducive to the attainment of the above
objects.

It is hereby declared that where the context so admits
The word "company" in this clause shall be deemed to include
any partnership or other body of persons whether or not
incorporated and, if incorporated, whether or not a company
within the meaning of the Companies Act 1948, and whether
domiciled in England or elsewhere and that the objects of
the Company as specified in each of the foregoing paragraphs
of this clause (except only if and so far as otherwise
expressly provided.in auy paragraph) shall be separate and
distinct objects of the Company and shall not be in anywise
limited by reference +to any other paragraph or the order in
which the same occur or the name of the Company but may be
carried out in as full and ample a manner and construed in
as wide a sense as if each of the said paragraphs defined
the objects of a separate and distinect company.

4. The liability of the Members is limited -

5. The Share Capital of the Company is £100, divided
into 100 Shares of One Pound each.

——————— e,
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COMPANY LIMITED BY SHARES G /e tn

ARTICLES OF ASSOCTATION Pz rveTE
of
MIDLAND BANK ( Winchester House } NOMINEES
Limited

(adopted by Special Resolution on 10 Nov,1976 )

1: ‘Supject as hereinafter provided, the regulations
contalped in Part IT of Table A in tae First Schedule to ‘the
Companies Act 1948 ("the Act") (as amended) shall apply to
this Company. References in these Articles to numbered
regulations shall, unless the context otherwise requires,
gebgeeﬁed to be references to regulations in Part 1 of

able A,

valld and effectual as if it had been passed at a General
Meeting of the Company duly convened and held. Any such
resolution may consist of several documents in like form
each signed by one or more of the members. Each signature
may be given personally or by a duly appocinted attorney or
in the case of a body corporate by an officer or by its duly
authorised representative.

3. _The words "(not being a fully paid share)" and "(other
than fully paid shares)" shall be omitted from Regulation 11.

L, At any General Meeting a resclution put to the vote
of the meeting shall be decided on a show of hands, unless
before or on the declaration of the result of a show of hands
a poll is demanded by any Member present in berson or by proxy,
and the first paragraph of Regulation 58 shall not apply.

5. An instrument appointing a proxy may be in any usual
or common form or in any other form which the Directors may

approve. Regulations 70 and 71 shall not apply.

6. Until otherwise determined by a General Meeting, the
number of Directors shall not be less than two and Regulation

75 shall not apply.

7. The limit on the amount for the time being remaining
undischarged of moneys borrowed or secured by the Directors
imposed by the proviso in Regulation 79 shall not apply.

8., A Director who is in any way either directly or
indirectly interested in a contract or proposed contract with
the Company shall declare the nature of his interest at a
meeting of the Directors in accordance with section 199 of +the
Act. Subject to such disclosure, a Director shall be entitled
to vote in respect of any contract or arrangement in which he
is interested and he shall be counted in reckoning whether a

quorum is present,
Paragraphs (2) and (4) of Regulation 84 shall not apply,
continueqd .,
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9. In Regulation 86 the words "and every Director
%;eseggrgt %nglmegtin% of Directors or commi%tee; of
irec sha s1gn his name in a book t
that purpose” shall not apply. 00k o be kept for

10, (1) Any Member who is the holder of not less than
90 per cent of the share capital of the Company for the time
being issued may at any time and from time to times—

(a) appoint any person to be a Director of the
Company: and

(b) remove any Director from his office.

(2) Every such appointment and removal shall be
effected by notice in writing under the hand of such Member
(or, if the appointor is a corporation, then under the hand
of a duly authorised officer) given by such Member o the
Company at the Office.

Regulations 89 to 97 inclusive shall not apply.

11, Each Director shall have the power to nominate any
other Director or person approved for that purpose by a
majority of the Directors of the Company to act as altermate
Director in his place during his absence and at his discretion
to remove such alternate Director and, on such appointment
being made, the alternate Director (except as regards the
power to appoint an alternate) shall be subject in all
respects to the terms and conditions existing with reference
to all other Directors of the Company, and each alternate
Director, while so acting, shall exercise and discharge all
the functions, powers and duties of the Director whom he
represents, An alternate Director shall ipso facto vacate
office if and when his appointor for any reason vacates
office as a Director or removes him from office. Any Director
acting as alternate shall have an additional vote for each
Director for whom he acts as an alternate and shall count

towards a quorum accordingly.

The Director for whom an alternate Director acts may direct
the payment to the alternate Director of part or all of the
remuneration which would otherwise be payable to such Director,
Except as so directed, an alternate Director shall not be
entitled to any remuneration from the Company for acting in

that capacity.

12. A resolution in writing signed by all the Directors
for the time being entitled to receive notice of a meeting
of Directorsshall be as valid and effectual as if it had
been passed at a duly convened Board Meeting. Any such
resolution may congist of several documents in like form
each signed by one or more of the Directors. The signature
of an a%%ernate Director shall be as effectual as the
signature of the Director for whom he acts. Regulation 106

shall not apply.

13, The Company in General Meeting may from time to time
and at any time resolve that any surplus moneys in the hands
of the Company representing the moneys received or recovered
in respect of or arising from the realisation of any capital
assets of the Company or any investments representing the
same, instead of being applied in the purchase of other
capital assets or for other capital purposes, be distributed

continued ..
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13. continuation

amongst the Members on the footing that the receive the
same as capital agng in the shares and propogfions in which
they would haye been entitleq to receive the same if it hagd
been distributed by way of dividend. For the purpose of
his provision Surplus moneys op investments means nmoneys
or lnvestments in the hands of the Company over and above a

by or on behalf of the transferor and, in the case of a
transfer or 5 share not fully paig, by or on behalf of the

15. The Directors shall brovide for the gsafe custody of
the Seal, which shall only be useqd by the authority of the
Directors or or such person as may from time to time be
guthorised by thg Directors in that behalf: and every

16, The Directors may delegate any of their bowers to
committees, consisting of such Member or Members of their
body as they think fit., Any committee 50 formed shall, in
the exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed on such
committee by the Directors, and such committee shall have
power to sub-delegate all or any of its powers o such
person or persons as it may think fit,

17. Without Prejudice to the generality of the
immediately breceding Article the Directors nay delegate
to a committee consisting of such Member op Members of
their body the bowers of appointing representatives conferred
by Section 139 of ‘the Act, No such committee shall have any
power to sub~delegate, but save as in this Article expressly
brovided the provisions of these presents as +to committees
formed thereunder shall mutatis mutandis apply to every
committee formed under +thig Article, Any Resolution of a
committee formed under thisg Article shall be deemed for all
purposes to be a Resolution of the Directors of the Company .

18. Every Director, Managing Director, Vanager, agent,
Auditor, Secretary and other officer for the time being of
the Company shall be indemnified oult of the assets of the
Company against any liability incurred by him in defending
any proceedings, whether civil op criminal, in or about the
businegs of the Company in which Judgment is givgn in his
favour or in which he is acquitted or in commection with any
appliciation under Section 448 of the Aot in waich relief is

grantea by the Court.
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COMPANY LIMITED BY SHARES

RESOLUTION

or
MIDLAND BANK (WINCHESTER HOUSE) NOMINEES LIMITED

Passed 20 December 1982,

AT the ANNUAL GENERAL MEETING of the above-named Company, duly
convened, and held at 27/32 Poultry, London EC2P 2BX on the
20th day of December 1982, the following RESOLUTION was duly
passed, as a Special Resolution :-

"that under the provisions of Section 12(2) of the Companies
Act 1981, Section 14(1) of the Companies Act 1976 be excluded
from applying to the Company and that no auditors shall be
appointed whilst the Company remains dormant."

X
. Bignature ...yﬂ[...yﬁjég..........

SECRETARY
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No 228660

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTICN
OF

MIDLAND BANK (WINCHESTER HOUSE} NOMINEES LIMITED

At an Extraordinary General Meeting of the above-named Company

duly convened and held on 22 September 1989 the following

Resolution was passed as a Special Resolution.
SPECIAL RESOLUTION

the name of the company be changed to

THAT:
"MSS NOMINEES LIMITED",
1343‘\¢AIUT3{

N Barker
Secretary




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 228660

| hereby certify that

MIDLAND BANK (WINCHESTER HOUSE) NOMINEES
LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

MSS NOMINEES LIMITED

Given under my hand at the Companies Registration Office,

y
L
[ &
R TSt £ 5 P
e“

/
0, JA&&ES i
an authorised officer

Cardiff the 4 OCTOBER 1989

HCO0BB
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

MSS NOMINEES LIMITED

MEMORANDUM
and

ARTICLES OF ASSOCIATION

Registered No. 228660
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No 228660

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESO. " TuJd
or

MIDLAND BANK (WINCHESTER HOUSE) NOMINEES LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 22 September 1989 the following
Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

THAT: the name of the company be changed to
"MSS NOMINEES LIMITED".

N Barker
Secretary
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CoiPnY LIIITED BY SHARES

MEDICRAGEINS OF ASSOCIATION

MS5 NOMINEES LIMITED

1. The name of the ?ompany is MSS Nominees Limited®

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

3. The objects for which the Company is established
are as follows:~

BN EN 2B N NN O

2 B = S B O B s

(1)

(2)

(3)

(4)
(5)

(6)

To act as nominee or agent either solely or
Jointly for any person or persons, company,
corporation, Government, State or Province,
oi* of any municipal or other authority or
public body.

To hold in trust as trustees or as nominees,

of any person or persons, company, corporation,
Gevernment, State or Province, or of any municipal
or other authority or public body, and deal with,
manage and turn to account, any real and personal
property of all kinds, and in particular shares,
stocks, debentures, securities, policies, book
debts, c¢laims, and choses in actions, lands,
buildings, hereditaments, business concerns and
undertakings, mortgages, charges, ammuities,
patents, licences and any interest in real or
personal property, and any claims against such
property or against any person or company.

To procure the Company to be registered or

reco sed in any country or place, and to obtain
any Provisional Order or Act of Parliament, or
any enactment, decree, or other legislative or
executive Act of any empire, kingdom, state,
colony, municipality or other authority for
enabling the Company to carry any of its objects
into effect, or for effecting any alteration or
modification of the Company's constitution.

To pay all expenses of and incident to the
formation and establishment of the Company.

To do all or any of the above things in any part
of the world, and either as principals, agents,
contractors or otherwise, and either alcne or

in conjunction or in partnership with others,
and either by or through agents, sub-contractors,
trustees or otherwise.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other
negotiable cr transferable instruments.

* "he pname of the Company was changed frem "Midlamd Bank
(¥iinchester dvse) Neminees Lindted " to "MSS Neminces

Limited" pursaent to @ Special Resclution passed on 22 Septomber

1989.
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(7) Tec distribute any of the assets of the
Ceompany azcing the Members in specie,

(8) To do all such other things as are incidental
or conducive to the attainment of the abtove
objects.

It is hereby declared that where the context so admits
the word "company” in this clause shall be deemed to include
any partnership or other body of persons whether or not
incorporated and, if incorporated, whether or rnot a company
within the meaning of the Companies Act 1948, and whether
domiciled in England or elsewhere and that the objects of
the Company as specified in each of the foregoing paragraphs
of this clause (except only 1f and so far as otherwise
expressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be in anywise
limited by reference to any other paragraph or the order in
which the same occur or the name of the Company but may be
carried out in as full and ample a manner and construed in
as wide a sense as if each of the sald paragraphs defined
the objects of & separate and distinct company.

U

4, The liability of the Members is limited.

-

5. The Share Capital of the Company is £100, divided
into 100 Shares of One Pound each.

[ U P AP TNY SHEE TR O 210 ¥ SIS PUE DS SN VS NV SUCHOZ) SR
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WE, the several persons wnose names, addresses and descriptions
are subscribed are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS talten by each
Subscriber
GZORGE WILLIAM HAINES, One
Rodington, Grove Park,
Kent,

Bank Manager.

ZECRSE EDWARD BALDRY, One
Tregony, Traps Lane,
New Malden, Surrey,
Bank Manager.

Dated this 5th day of March, 1928.
Witness to the above Signatures-—-

W.A. SAMUELS,
¢, Threadneedle Street, E.C.Z2,
Bank Clerk.

B L PUTY PR TV Jr R T R I T AL S o S S YL R o At e P Tl g e A e L s S U1/ e



g
2
3
:
&

e
(et "
- : £

1/87

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTIATION

(adopted by special resolution passed on 31 October 1989 )
of

MSS NCMINEES LIMITED

INTERPRETATION

EXCLUSION OF TABLE A

fhe regulations contained in Table A scheduled to the Companies
(Tables A to TF) 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.

In thegse articles, 1f not 1inconsistent with the subject or
context

"the Act" means the Companies Act 1985, including any statutory
modification ¢r re-enactment thereof for the time belng in
force;

“the articles” means the articlee of association of the Company
as from time to time amended;

“"the Company” means the Company above named;

"clear days" iIin relation to the period of & notice means that
period excluding the day when the notice is served or deemed to
be served and the day for which it is given or on which f{t {5 to
take effect;

“executed" includes any mode of execution;

B L L I T A R O R T
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“the holder” in relation to chares means the wenber whose nane
is entered in the register of meobers as the holder of the
shares;

“meeting” includes & weeting corducted 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 dcfined by the Act;

"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
Company, including a joint, deputy or assistant cecretary;

“the United Kingdom” means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressicne
contained in these articles bear the same meaning as in the Act
but excluding any statutory modification thereof not in force
when these articles become binding on the Company.

Reference in these articles to writing shall include
typewriting, printing, lithography, photography, relex and fax
messages and other means of representing or reproducing words in
& legidle and non-transitory form.

SHARE CAPITAL

Subject to the previsions of the Act and without prejudice to
any rights attached to any existing shares, any share may be
issued with such rights or restrictions as the Company may by
ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the
option of the Company or the holder on such terms and in such
manner as may be provided by the articles.

The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act, any
such commission wmay be satisfied by the payment of cash or by
the allotment of fully or partly paid shares or partly in one
way and partly in the other. 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
Company as holding any share wupon any trust and (except as
otherwise provided by the articles or by law) the Company shall
not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

)
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8. Subjeet to the provisions of the Act and to any directicn to the
contrary which may be given by ordinary or other resolurion of
the Company, the directors may {on the passing of an ordinary
regolution by the Company authorising them to allot relevant
securities) offer, allot, grant options 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,

9. Section B9(1) of the Act shall not apply to the sllotment by the
Company of any equity securities.

SHARE CERTIFICATES

10, Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares
of each class held by him (and, upon transferring a part of his
holding of shares of any classg, to a certificate for the balance
of such holding) or several certificates each for one or more of
his shares upon payment, for every certificate after the first,
of such reasonable sum as the directors may determine. Every
certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (if any) of the shares
to which it relates and the amount or respective smounts 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
sufficlent delivery to all of then.

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

LIEN

12. The Company shall have a first and paramount lien on every share
for all moneys (whether presently payable or not) owing to the
Company from any shareholder, whether payable or called in
respect of that sghare or not. The directors may at any time
declare any share to be wholly or in part exenpt from the
provisions of this article.

13. The Company may sell in such manner as the directoy; determine
any shares ou which the Company has a lien {f a sum in respect
of which the 1lien exists is presently payable and is not paid
within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in
consequence of the death or bankruptey of the holder, demanding
payment and stating that if the notice is not complied with the
shares may be so0ld.

. e
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14.

15,

16.

17,

18,

19,

20,

21,

To glve effeet to o sale the directors may authorise any person
to execute an instrument of transfer of the sghares sold to, or
in accordance with the directions of, the purchaser. The title
of the transferee to the shares shall not be affected by any
irregulsrity in or invalidity of the proceedings in reference of
the sale.

The net proceeds of the sale, after payment of the costs, shall
be applied 1in payment of so much of the sum for which the lien
exists as is presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for
the shares 8o0ld and subject to s 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
cale.

CALLS ON SHARES AND FORFELTURE

Subject to the terms of allotment, the directors may make calls
upon the members in respect of any moneys unpaid on their shares
{whether in respect of nominal value or premium) and each member
shall (subject to recelving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to the
Company &s Trequired by the notice the amount called on his
shares. A call may be required to be paid by instalments. A
call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call
may be postponed in whole or part. A person upon whom a call is
made shall remain llable for calls made upon him notwithstanding
the subsequent transfer of the shares in respect whereof the
call was made.

A call shall be deemed to have been made at the time when the
resolution of the directors authorising the c¢all was passed.

The Joint holders of a share shall be jointly and severally
liable to pay all calls 1in respect thereof.

If a call remains unpald after it has become due and payable the
person from whom it is due and payable shall pay interest on the
amount unpald from the day it btecame due and payable until it is
paid at the rate fixed by the terms of allotment of the share or
in the notice of the call or, £if no rate 1s fixed, at the
appropriate rate (as defined by the Act) but the directors may
walve payment of the interest wholly or in part.

An  amount payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premlum or as
an instalment of a call, shall be deemed to be a call and if 1t
is not paid the provisions of the articles shall apply as 1if
that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference between the
holders in the amounts and times of payment of calls on their
shares.

-‘- ~
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22.

23.

24,

25.

26,

If o coll remains unprid after it has becone due and payable the
df{rectors wmay give to “he person from whom it is due not less
than fourteen clear days' notice reguiring payment of the amount
unpaid together with any interest which may have accrued. The
notice shall name the place where payment fs to be made and
shall stste that if the notice 45 not complied with the shares
in respect of which the call was made will be 1iable to be
forfeited.

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

Subject to the provisions of the Act, a forfeited share may be
sold, re—allotted or otherwlise disposed of on such terms and in
such manner as the directors determine either to the person who
was before the forfeiture the halder 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
fit. Where for the purposes of its disposal a forfeited share
1s to be transferred to any person the directors may authorise
some person to execute an Ilnstrument of transfer of the share to
that person.

A person any or “.ose shares have been forfeited shall cease to
be a member iIn respect of them and shall surrender to the
Company  for  cancellation the certificate for the shares
forfeited but shall remain liable to the Company for all moneys
which at the date of forfeiture were presently payable by him to
the Compdny 1n respect ¢f those shares with interest at the rate
at which interest was payable on those moneys before the
forfeiture or , if no Interest was 6o payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for
the wvalue of the shares at the time of forfeiture or for any
consideration received on their disposal.

4 stetutory declaration by a director or the secretary that a
share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in 1t as apalnst all persons
claiming to be entitled to the share and the declaration shall
{subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person
to whom the share is disposed of shall not be bound to see to
the application of the consideration, 1f any, nor shall his
title te the share be affected by any dirrvegularity in or
invalidity of the proceedings 1in reference to the forfelture or
disposal of the share.



27.

28.

29.

30.

31.

32,

TRANSFER OF BHARES

The Instrument of transfer of o share wmay be in any wsuval form
or in any other form which the directors may approve. It may be
executed under hand and shall be executed by or on behalf of the
transferor and, i1f the share is not fully paid, by or on behalf
of the trarsferce.

The directors wmay, i4in their absolute discretion and without
giving any reason for so doing, decline to register any transfer
of any share, whether or not it is & fully paid share.

If the directors refuse to reglster a 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 registration of transfers of shares or c¢f transfers of any
class of shares may be suspended at such times and for such
periods (not exceeding thirty days in any vear) as the directors
may determine.

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

The Company shall be entitled to retaln any ifnstrument of
transfer which 4is regilstered, but any instrument of transfer
which the directors refuse toc veglster shall be returned to the
persen lodging 4t when notice of the refusal is given. The
Company may destroy all instruments of transfer of shares which
have been registered at any time after the expiration of twelve
years from the date of registration, and all share certificates
and dividend mandates which have been cancelled or have ceased
to have effect at any time after the expiration of six years
from the date of sueh cancellation or cessation, and all
notifications of change of name and address after the expiration
of one year from the date they were recorded, and it shall
conclusively be presumed 1in favour of the Company that every
entry In the register which purports to have been made on the
basis of an 1instrument of transfer or other document so
destroyed was duly and properly made and every share certificate
60 destroyed was a8 valid certificate duly and properly cancelled
and every other document hereinbefore mentioned so destroyed was
a valid and effective document in accordance with the recorded
particulars thereof in the books of the Company. Provided
always that:-—

{(a) the foregoilng provisions of this article shall apply only
to the destruction of a document in good faith and without
express notice to the Company that the preservation of such
document was relavant to a claim;

S s TR P EA P e P VS N Ra - L TR TS T

e =2 EwW

-y



- .
W ~
« - .

~.
~a

33.

34,

36,

(b} nothing contained in this article shall be construed as
imposing upon the Company any lisbility in respect of the
destruction o©of any such document earlier than as aforesaid
or in any case where the conditions of proviso (a) above
are not fulfilled; and

{e) references in this article to the destruction of any
document include references to its disposal in any manner.

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 joint holders, shall be the only
persons recognised by the Company as having any title to his
interest; but nothing herein contained shall release the estate
of a deceased member from any liability in respect of any share
which had been jointly held by hin.

A person becoming entitled to & share in consequence of the
death or bankruptey of a member mey, upon such evidence being
: roduced as the dirvectors may reasonably require, elect either
to become the holder of the share or to have some person
nonminated by him registered as the transferee. I1If he elects to
become the holder he shall give notice to the Cowmpany to that
effect. If he elects to have another person registered he shall
execute an instrument of transfer of the share to that person.
All the articles relating to the transfer of shares shall apply
to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or
bankruptey of the member had not cccurred.

A person becoming entitled to a share in consequence of the
death or Dbankruptcy of a member shall have the rights to which
he would be entitled if he were the holder of the share, except
that he shall not, before being registered as the holder of the
share, be entitled in respect of it to attend or vote at any
meeting of the Company or at any separate meeting of the holders
of any class of shares in the Company.

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

(a) increase 1its sghare capital by such sum to be divided into
new shares of such amount as the resolution prescribes; all
such new shares shall be subject to the provisions of the
Act and of the articles with reference to allotment,
payment of calls, lien, transfer, transmission, forfeiture
or otherwise;

(b)Y consolidate and divide all or any of its share capital inte
ghares of larger amount than Its existing shares;
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37.

38,

39.

(c) Bpubject to the provisinna of the Act, sub-divide its
shares, or any of thes, into shares of smaller amount and
the resolution ooy determine that, as between the shares
resulting from the sub-division, any of them way 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 & result of a consolidation of ghares any menmbers
would become entitled to fractions of a share, the directors
may, on behalf of those members, sell the shares representing
the fractjons for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the
Company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise
some person Lo execute an instrument of transfer of the shares
to, or in accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by
any Irregularity in or 1invalidity of the proceedings in
reference to the sale.

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

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into
any contract for the purchase of all or any of Its ghares of any
class (including any redeemabl shares) and any contract under
which 1t may, eubject to any conditions, become entitled or
obliged to purchase all or any of such shares and may make
payments in regspect of the redemptlon or purchase of such shares
ptherwise than out of distributable profits or the proceeds of a
fresh 1ssue of shares. Every contract entered into pursuant to
this article shall be authorised by such resolution of the
Company as may for the time belng be required by law but subject
thereto the directors shall have full power to determine or
approve the terms of any such centract. 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 class or in accordance with the
rights as to dividends or capital conferred by any class of
shares. Subject to the provisions of the Act, the Company may
agree to the varlation of any contract entered into pursuant to
this article and to the release of any of {1ts rights or
obligations under any such contract. Notwithstanding anything
te the contrary contained in the articles, the rights attaching
to any class of shares shall not be dee¢med to be varied by
anything done by the Company pursuant to thie article.
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40,

41,

42.

43,

44.

45,

GENERAL MEETINGS

General meetings sholl be conducted in accordance with the Act,

aad  shall be held at such time and such place as the directors
way from tice to time determine.

A1l general meetings other than annual general meetings shall be
called extraordinary general neetings.

The directors way call general meetings and, on the requisition
of wmemders pursuant to the provisions of the Act, shall
forthwith proceed to convene an extraordinary general meeting

for a date not 1later than four weeks after receipt of the
requisition.

NOTICE OF GENERAL MEETINGS

4n  annual general meeting and an extraordinary general meeting
called for the passing of a special resolution shall be called
by at 1least twenty-vne clear days notice. All other
extraordinary general meetings shall be called by at least
fourteen clear days notice but a general meeting may be called
by shorter notice if it s so agreed -

(a) 1in the case of an annual general meeting, by all the
wembers entitled to attend and vote thereat; and

(b} 1in the case of any other meeting by a majority in number of
the members taving a right to attend and vote being a
majority together holding not less than ninety~five per
cent. in nominal value of the shaves giving that right.

The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the

case of an annual general meeting, shall specify the meeting as
such.

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

consequence of the death or bankruptcy of a member and to the
anditors.

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 representative of a corporation, shall be @
quorum,

If such a quorum 1s not present within half an hour from the
time appointed for the meeting, or if during a meeting such a
quorum ceases to be present, the meeting shall stand ad journed
to the same day in the next week at the same time and place or
to such time and place as the directors may determine.
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46.

47.

48.

49.

50.

The chalrman, 4f any, of the bosrd of dirvectors or in his
absence pgome other dircetor nominated by the directors shall
preside as chairmon of the meeting, but 1f neither the chairman
not such other divector (1f any) be present within fifteen
minutes after the time appolinted for holding the meeting and
willing to act, the directors present shall elect one of thelr
nunber to be chairman and, if there is only one director present
and willing to zct, he shall be chairman.

If no director is willing to act as chalrman, or if no director
is present within fifteen minutes after the time appointed for
holding the meeting, the members present and entitled to vofe
shall choose one of their number to be chalrman.

A& director shall, mnotwithotanding that he is not a memdber, be
entitled to attend and speak at any general meeting and at any

separate meeting of the holdera of any class of shares in the
Company.

The chairman may, with the consent of a meeting at which a
quorum is present {and shall {f so directed by the meeting},
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at
the meeting had the adjournment not taken place. When a meeting
is adjourned for fourteen days or wore, at least seven clear
dsys notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be
transacted. Otherwlise it shall not be necessary to give any
such notice.

A resolutfon 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 4is duly demanded. Subject to tha
provisions of the Act, a poll may be demanded -

(a) by the chairman; or

(b) by at 1least two members having the right to vote at the
meeting; or

(c¢) by a member or members representing not less than one—tenth
of the total voting rights of all the members having the
right to vote at the meeting; or

(d) by a member or members holding shares conferring a right te
vote at the meeting being shares on which an aggregate sum
has been paid up equal to not less than one~tenth of the
total sum pald up on all the shares conferring that right;

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

10
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52.

53.

54.

55.

56.

57.

Unless a poll is duly demanded a declaration by the chairman
that & resolution has been carried or carried unanimausly, or by
& particuvlar majorizy, or lost, or not carried by a particular
mojority 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 4in favour of
or agalnst the resclution.

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

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

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

A poll demanded on the election of a chalrman or on a question
of adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken either forthwith or at such time
and place as the chairman directs not being more than thirty
days after the pcll is demanded. The demand for a poll shall
ndt prevent the continuvance of a meeting for the transaction of
any business other than the question on which the poll wa>
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 1f the
time and place at which it {5 to be taken are announced at the
meeting at which 4t is demanded. 1In any other case at least
seven clear days notice shall be given specifying the time and
place at which the poll is to be taken.

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

11
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59.

60.

€l

62.

63.

VOTES OF MEMBERS

Any corporation which i5 a member of the Company may by a
resnlution of its directorc or any governing btody authorise s.uch
percon as it sees fit to act as its representative at any
meating 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
{ndividual member of the Company and such corporation shall for
the purposes of these articles be deemed to be present In parson
at any such meeting if a person suv authorised is present
thereat.

Subject to any rights or restrictions attached to any ghares, on
a show of hands every member who (being an individual} is
present 1in person or (belng a corporation) is 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 nf the senlor who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and seniority
shall be determined by the order in which the names of the
holders stand in the register of members.

A mewmber in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere)
in matters concerning mental disorder may vote, whether on a
show of hands or on a poll, by his receiver, curator bonis or
other person authorised in that behalf appointed by that court,
and any such recefver, curator bonis or other person may, ¢n a
poll, vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to exercise
the right to vote shall be deposited at the office, or at such
other place as is specified in accordance with 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 vote 1s to be exercised and in default the right to vote
shall not be exercisable.

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

No objection shall be raised to the qualification of any voter
except at the mwmeeting 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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64.

65.

66.

67.

On o poll votes may be given elither persenally or by proxy. A
mezber wmay appoint wore than one proxy te attend on the sage
occasion. A proxy need mnot be a member of the Company.

An  instrument appeinting a proxy shall be in writing, executed
by or on behalf of the appointor and in any cowzon form or in
such other form as the directors may approve and shall be deemed
to confer guthority to vote on any amendment of a resolution put
tdo the wmeeting fur which it s given as the proxy thinks fit,
and to confer on the provy the right to agree £o the convening
of such meeting at short notice and to any adjournment of such
meeting. The instrument of proxy shall, unleys the contrary is
stated therein, be wvalid as well for ary adjournment of the
meeting as for the meeting to which it relates.

The d4nstrument appointing a proxy and any autherity under which
it s executed or a copy of such authority certified notarially
or in some other way approved by the directors may:

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

(b) in 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

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

and an Instrument of proxy which 1s not deposited or delivered
in a 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 determination of the authority of the person voting
or demanding a poll unless notice of the determination was
recelved by the Company at the office or at such other place at
which the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the
vote is given or the poll demanded or (in the case of a poll
taken otherwise than on the same day as the meeting or ad journed
meeting) the time appointed for taking the poll.

13



WUMBER OF DIRECTORS

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

APPOINTHENT AND RETIREMENT OF DIRECTORS

69. Any member hkolding, or any members holding in aggregate, 8 i
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 votlng at general mpeetings of the Company by
memorandum 4fu writing signed by or on behalf of him or them and E
delivered to the office or tendered at a meeting of the
directore or at a general meeting of the Company may at esny time
and from time to time appolnt any person willing to act to be a lﬁ
director either to fill a vacancy or as an additional director
or remove any director or alternate director from office
howsoever appoilnted.

70. No director 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

person who is willing to act, to be an alternate director and
may remove from office an alcernate director so appointed by

71, Any director (other than an alternate director) may appoint any !!
him, Is

meetings of directors and of all meetings of committees of

directors of which his appointor is a member, to attend and vote

at any such meeting at which the director appeinting him 1l 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 remuneration from the Company for his

services as an alternate director. But it shall not be '
necessary to give notice of such a meeting to an alternate
director whe is absent from the United Kingdom.

72. An alternate director shall be entitled to recelve notice of all Eg

73, An alternate director shall cease to be an alternate director if T
his appointor ceases for any reason to be a director.

74. Any appointment or removal of an alternate director shall be by E%
notice to the Company signed by the director making or revoking £
the appointment o¢r 4in any other manner approved by the
directors.

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

14
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76.

77.

78.

79.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the
srticles and to any directions given by special resolution, the
business of the Company shall be managed by the directors who
may exercise 2all the povers of the Company. No elteration of
the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been
valid {f that alteration had not been made or that direction had
not been given. The powers given by this regulation shzll not
be 1limited by any special power given to the directors by the
articles and a meeting of directors at which a& quorum i1s present
may exercise all powers exerclsable by the directors.

DELEGATIOR OF DIRECTCRS' POWERS

The directors may, by powver of attorney or otherwise, appoint
any person to be the agent of the Company upon such terms
(including terms as to remuneratlon) as they may think fit and
may delagate 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 n geood
faith and without nectice of any such revocatlion or variation
shall be affected by it.

The directors may delegate any of thelr powers to committees
consisting of such person or persons {whether directors or not)
as they think €it, and :uch committees may further delepate
thair pswers 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 director helding any other executlve
office such of thelr powers as they consider desirable to be
exerclised by him. Any such delegation may be made subject to
any conditions the directors may impose, and either collaterally
with or to the exclusion of thelr own powers and may be revoked
or altered. Subject to any such condlitions, the proceedings of
a committee or sub—committee with two or more members shall be
governed by the articlas regulating the proceedings of directors
so far as they are capable of applying.

DISQUALYIFICATION AND REMOVAL OF DIRECTORS

The office of a director or sltecrnate director shall be wvacated
1f:

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

{b) he becomes bankrupt cr makes any arrangement or composition
with his creditors generally or a receiving order is made
against him; or

15



80.

81,

8.

{e) he is, or way be, suffering frou mental disorder snd either ~

(1) he becomes of wnsound wnind or =a patient for the
purposes of any statute relating to mental health,
and the directors resolve that his office be vacated,
or

(14) an order 1is made by a court baving jurisdiction
(whether in the United Kingdom or elsevhere) in
matters coicerning mental disorder for the detention
or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to
his property nr affairs; or

(d) he resigns his office by written notice to the Company or
shall make offers to resign and the direectors 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 thet period and the directors resolve
that hies office be vacated; or

(f) he is vemoved from office pursuant to these articles.
REMUNERATION OF DIRECTORS

The directors shall Le entitled to such rvemuneration as the
Company may by ordinary resolution determine and, unless the
reso.ution provides otherwise, the remuneration shall be deemed
to accrue from day to day.

EXPENSES

The directors (and members of any committee or sub-committee
appointed pursuant to article 78) may be paid all travelling,
hotel, and other  expenses properly incurred by them 4in
connection with thelir attendance at meetings of directors {or of
such conpittees or sub-committees) or general meetings or
separate meetings of the holders of any class of shares or of
debentures of the Company or otherwise in connection with the
discharge of thel~ duties.

DIFECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint
coe or more of their number to the office of managing director
or to any other executive office under the Company and may enter
into an agreemert or arrangement with any director for hig
employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a director.
Any such appointment, agreement or arrangement may be made upon
such terms as the directors determine and they may remunerate
any such director for his services as they think fit. Any
appointment of & dircctor to an executive office shall terminate
if he ceases to be a director but without prejudice to any claim
to damages for breach of the contract of service between the
director and the Company.
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83.

84.

85,

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 dirrctor notwithstanding his office:

(a) may be a party to, or otherwise interested {in, any
transaction or arrangemeént with the Company or in which the
Company ls otherwise interested;

{(b) may be a director or other officer of, or employcd by, or &
party to any trancaction or arrangement with, or otherwise
interested 1in, any body corporate promoted by the Company
or in which the Company is otherwise interested; and

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

For the purposes of the preceding article:

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

(b) a director shall be acemed to have a materiszl interest in
any contract, arrangement or proposal concerning any other
company if he 1s the holder of (otherwise than as bare
trustee) or  beneficlally interested, directly or
indirectly, in 1 per cent or wmore of any class of the
equity share capital of such Company or is entitled to
exercise more than 1 per cent of the votes of any class
of the equity share capital of such company or 1s
entitled to exercise more than 1 per cent of the votes
which may be cast at all general meetings of such company;

(c) an 1interest of which a director has no knaowledge and of
which 1t is unreasonable 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 exercise all the
powers of the Company to provide benefits, elther 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, connectlions or dependants of
any director or former director who holds or has held eny
executive office or employment with the Company or with any body
corporate which 4s or has been a subsidlary of the Company or
with a predecessor in business of the Company or of any such
gsubsidiary and wmay contribute to any fund and pay premiums for
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86.

87.

88.

89.

90.

the purchase or provision of any such benefit. No director or
former director shall be accountable to the Company or the
members for any benefit provided pursuant to this arvicle 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 its subsidiaries in
connection with the cessation or the transfer to any person of
the whole or part of the undertaking of che Company or that
subsidiary.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may
regulate their proceedings as they think £it. A director may,
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. In the case of an equality
of votes, the chairman of the meeting shall have a second or
casting vote. A director whoe 1is also an alternate director
shall be entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own vote.

The quorum for the transaction of the business of the directors
may be fixed by the directors and unless so fixed at any other
number shall be two. A person who holds office only as an
alternate director shall, if his appointor is not present, be
counted 1in the quorum, but a director who 1s also an alternate
director shall not be 50 counted in his capacity as an alternate
diractor.

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in thelr number, but, 1f the
number of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the
purpose of calling & general meeting.

(a) The directors may appoint one of their number to be the
chairman of the board of directors and may at any time
remove him from that office. Unless he is unwilling to do
so, the dir-ztor 8o appointed shall preside at every
meeting of directors at which he is present. But if there
is no director holding that office, or 1f the director
holding it is unwilling to preside or is not present within
five minutes after the time appointed for the meeting, the
directors present may appoint one of their numbexr 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 remeve anyone so
appointed from that office.
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91.

92.

93.

94,

95.

96,

All acts done by a meeting of directors, (or of a committeec or
sub-committee appointed pursuant to article 78) or by a person
acting as a director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment
of any director or 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 1if
every such person had been duly appeinted and was qualified and
had coutinued to be a director or member of such commitfee or
sub-committee and had been entitled to vote.

A resblution in writing signed by all the directors entitled to
receive notice of & meeting of directors or of a committee of
directors shall be as wvalid and effectual as {f it had been
passed at a mesting of directors or (as the case may be) a
committee of directors duly convened and held and may consist of
several documents 1in 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 1is signed by a
director who hag appointed an alternate director, it need not be
signed by the alternate director in that capaclty.

A director who to his knowledge is in any way, whether directly
or Iindirectly, 1interested in =a contract or proposed contract
{within the meaning of section 317 of the Act) with the Company
shall declare the nature of his Iinterest at a wmeeting of the
directors 1in accordance with that section. Subject where
applicable to such disclosure, a director shall be entitled to
vote 1n respect of any such contract or proposed contract in
which he {5 interested and if he shall do so his vote shall be
counted and he shall be taken Into account in ascertaining
whether a quorum is present.

Where proposals are under conslderation concerning the
appointment of two or more directors to offices or employments
with the Company or any body corporate in which the Company is
interested the proposcls may be divided and considered in
relation to each director separately and (provided he is not for
another rteason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the quorum
in respect of each resolution except that concerning his own
appolntment.

If a question arises at a mneeting of directors (or of a
committee or sub-committee appointed pursuant to article 78) as
to the right of a director or member of such committee or sub-—
committee to vote, the question may, before the conclusion of
the meeting, be referred to the chairman of the meeting and his
ruling in relation to any director or member of such committee
ot 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 remuneration
and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them.
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MINUTES

97. The directors shall cause minutes to be nade in books kept for
the purpose!

(a) of all appointments of officers made by the directors; and

-4

(b) of all proceedings at weetings 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.

u

THE SEAL

98, The seal s8hall only be used by the authority of the directors
or of a committee (or sub-committee) authorised by the
directors. The Company may exercise all the powers conferred
by the Act with regard to having any officlal seal and such
powers shall be vested in the directors. Subject to the
provisions of the Act, any instrument to which the seal or an
official Beal 1s affixed shall be signed by tuch persons, if
any, as the directors wmay from time to time determine, and
unless otherwise so determined it shall be signed by a director
and by the secretary or a second director.

DIVIDENDS

99, Subject to the provisions of the Act, the Company may by
ordinary resolution declare dividends 1in accordance with the
respective rights of the members, but no dividend shall exceed
the anmount recommended by the directors.

100, Subject to the provisions of the Act, the directors may pay
interim dividends 1f it appears to them that they are justified
by the profits of the Company available for distribution. If
the share capital 48 divided into different classes, the
directors may pay intevim dividends on shares which confer
deferred or non-preferred rights with regard to dividend as well
as on shares which confer preferential rights with regard to
dividend, but mno interim dividend shall be paid on shares
carrying deferred or non~preferred rights i1f, at the time of
payment, any preferential dividend 1s in arrear. The directors

may also pay at intervals settled by them any dividend pavable H
at a fixed rate 1f it appears to them that the profits availabdble <
for distribution Justify the payment. Provided the directors
act in pgood falith they shall not incur any liability to the
holders of shares conferring preferred rights for any loss they
may suffer by the lswful paywent of an interim dividend on any
shares having deferred or non—~preferred rights. e

1
4
i
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101. Except as othervise provided by the rights attached to shares,
all dividends shall be declared and paid according to the
agounts pald up on the shares on which the dividend is paid.
All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions

Ei of the period in respect of which the dividend is paid; but, if

s

any share 1s disgued on terms providing that it shall rank for
dividend as from & particular date, that share shall rank for
dividend accordingly.

- 102, A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets and,
where any difficulty arises in regard to the distribution, the
directors may settle the same and 1n particular may issue
fractional certificates and fix the value for distribution of
any assets and may determine that cash shall be paid to any
member upon the footing of the value so fixed in order to adjust
the rights of members and may vest any assets in trustees.

:
\

Y

%

103. Any dividend or other moneys payable in respect of a share may

be paid by cheque sent by post to the registered address of the

person entitled or, 1f two or more persons are the holders of

E the share or are Jointly entitled to it by reason of the death

or bankruptey of the holder, to the registered address of that

one of those persons who 1s first named in the register of

5 members or to such person and to such address as the person or

persons entitled may in writing direct. Every cheque shall be

made payable to the order of the person or persons entitled or

to such other person as the person or persons entitled may in

B writing direct and payment of the cheque shall be a good

discharge to the Company. Any Jjoint holder or other person

Jointly entitled to a share as aforesald way give receipts for
K any dividend or other moneys payable in respect of the share.

. 104, No dividend or other moneys payable in respect of a share ghall
bear dinterest agalnst the Company unless otherwise provided by
B the rights attached to the share.

105. Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, 1f the directors
so rtesolve, be forfeited and cease to remain owing by the

Company.
n 106. Any dividend declared by the directors, whether or not with the
sanction of a general meeting, may be paid wholly or partly by
the distribution of specific assets and in particular of paid up
shares, debentures, or debenture stock of any other company or
in any one or more of such ways, and where any difficulty arises
o in regard to such distribution, the directors may settle the
;j same as they think expedient, and in particular may issue
) fractional certificates and fix the value for distribution of

such specific assets or any part thereof and may determlne that
cash payments shall be made to any members upon the footing of
i the value so fixed in order to adjust the rights of all parties,

and may vest any such speclific assets In trustees as may seem
E expedient to the directors.
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107.

108,

109.

110.

ACCOUNTS

No muember ohall (as such) have any right of incpecting any
accounting records or other book or document of the Company
except as conferred by statute or authorised by the directors or
by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

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

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

(b) appropriate the sum rvesolved to be capitalised to the
members who would have been entitled to it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as
they may direct, In those proportions, or partly in one way
and partly in the other: but the share premium account, the
capltal redemption reserve, and any profits which are not
avalladle 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) make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they determine in the
ragse of shares or debentures becoming distributable under
this article in fractfions; and

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

NOTICES

Any notice to be givem to or by any person pursuant to the
articles shall ke 4n writing except that a notice calling a
meeting of the directors need not be in writing.

Any notilee or other document may be served on or delivered to
any member by the Company either personally or by sending it by
post in a prepaid envelope or wrapper addressed to the member at
his registered address, or by leaving it at that address
addressed to the member, or by any other means authorised by the
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111,

112,

113.

114,

115.

member concerned. In the case of joint holders of a ghare,
scrvice or delivery of any notice or other document on or to one
of the joint holders shall for all purposes be deened a
sufficient service on or delivery to all the joint holders. A
menber whose reglstered address 1s not within the United ¥ingdonm
and who gives to the Company &n address within the United
Kingdom at which notices may be given to him shall be entitled
to have notices given to him at that address, but otherwise mno
such member shall be entitled to receive any notice from the
Company.

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

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

Any notice or other document, if sent by first class post, shall
be deemed to have been served or delivered on the day following
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 svffiecient to
prove that the notice or document was properly addressed,
stanped and put in the post. Any notice or other document
left at, or transmitted to a registered address otherwise than
by post shall be deemed to have been served or delivered 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 or bankruptcy of a member by the Company in any manner
which would be permitted by the articles {if the person or
persons concerned were a member or were members and either
addressed to him or them by name or by the title of
representatives of the deceased or trustee of the bankrupt or by
any like description at the address (if any) within the United
Kingdom supplied by him or them for that purpose. Until such
address has been supplied, & notice or other document may be
served on or delivered to the person or persons so entitled in
any manner in which 1t might have been served or given if the
death or bankruptey had not occurred.

Where the articles require the giving of notice of any meeting
to any person, the accidental omission to give such notice or
(in cases where {instruments or proxy are sent out with the
notice) the accidental omission to send such instrument 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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117.

118.

WINDING UP

1f the Company 1s wound up, the liquidator may, with the
sanction of an extraordinary reselution of the Company and any
other sanction vequired by the Act, divide among the members in
specie the whole or any part of the assets of the Company and
way, for that purpose, value any assets and determine how the
division shall be carried out as between the members or
different classes of memwbers. The liquidator may, with the like
sunation, 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 {s 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 officer, servant, empioyee,
agent, or auditor of the Company shall be indemnified out of
assets of the Company against any liability incurred by him as
such director, other officer, servant, employee, agent or
auditor in defending any proceedings, whether civil or criminal,
in which Judgment 415 given 4in his favour or in which he 1is
acquitted or in connection with any application in which relief
from 1liability 4s granted to him by the court. Any liability
incurred by a director, other officer, servant, employee or
agent 1in his capacity as a director, other officer, servant,
employee or apent of another company which office he has taken
up at the request or instigation of the Company, shall be deemed
to be a 1lilability incurred by him in his capacity as s director,
other officer, servant, employee or agent of the Company.

Foer the purposes of the preceding article, “director" shall

include & director who provides services outside the scope of
his ordinary duties as a director, pursuant to article 82,
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

MSS NOMINEES LIMITED

MEMORANDUM
and
ARTICLES OF ASSOCIATION

Registered No, 228660
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CONMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companles Act 1985 0 F..
as amended by Schedule 13 to the Insolvency Act 1986

To the Hagistrar of Companies For official use Company numbasar

o ey = o -y

| v i

| PRSI Hp -

228660

Name of company

tASS Nemineos Limited

gives notice that the company's new accounting
raference date on which the current accounting
raferenco period ard each subsequant accounting
reference period of the company Is to be treated 3
as coming, or as having come, 10 an ond Is

Cay Month

b = = ]

b me et

b= = =

Day Month Year
The current accounting reference peried of the
company Is to be treated as [shatanadiiextended]
and [ixto bearentad 2 haxtogcome: s anendk

[will come to an end] on

e e -l
b - -

-
-
o

[ = o =]
&£
o

If this notice states that tho current accounting reference perlod of the company is to be
extended, and raliance Is being placed on section 227!6){c} of the Cormpanies Act 1985,
the following statement should be complatad:

The company is a [subsidiaryltholding :campanykof
Midlond Bonk Public Limited Company

————rar

, company number
31712

14259

tha accounting reference date of which is ___

P

If this nutice Is being given by a company which is subject to an administration order and
this notice states that the current accounting reference perlod of the company is to be
axtendad AND It is to be extended beyond 18 months OR reliance 1s not baing placed on
section 225{6) of the Companias Act 1985, the following statement shoult be compieted:
An administration order was made In relation to the company on ...
and it 1s still In force,

! ! > ,
. -
N Coke!

Prasentor's name address and

Signed Daslgnation {"LORETARY Data  li. 000

For official Use

refarance {if anyh Ganoral Saction Post room

¢ BARKER o

27/32 PQULTRY, p*‘ :.H ) - -vﬁ_,;ct_,‘?‘_u
LONDON e MU
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Ke 228660

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
1155 NOMINEES LIMITED
At an Extraordinary General Heeting of the above-named Company
duly convened and held on Thursday 30 August 1950 the following

Resolutions were passed as Elective Resolutions.

ELECTIVE RESOQLUTIONS

LAY¥ING OF ACCOUNTS AND REPORTS

It was RESOLVED

THAT: Pursuant to Section 252 of the Companies Act
1985 the requirement to lay accounts and
reports before the Company in general
meeting be and it is hereby dispensed with.

ANNUAL GENERAL MEETING

It was RESOLVED .
THAT : Pursuant to Section 366A of the Companies Act
1985 the requirement to hold annual general

meetings be and it is hereby dispensed
with.

APPOINTHMENT OF AUDITORS

I was RESQLVED
THAT: Pursuant to Section 386 of the Companies Act

1985 the reguirement to appoint auditors
annually be and it is hereby dispensed with,

H by

N Barhker
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No 2286640

THE COMPANIES ACT 1985

COMPANY LIMITED ™Y SHARES

RESOLUTION
QF

MIDLAND BANK (WINCHESTER HOUSE) NOMINEES LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 22 September 1989 the followirg
Resolution wags passed as a Spzcial Resolution,

SPECIAL RESOLYUTION

THAT: the name of the company be changed to
"MSS NOMINEES LIMITED".

N Barker
Secretary
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At nn Extraordinary General Meeting of the above-named Company
duly convened and held on Thursday 30 August 1990 the following

228660

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF

MSS NOMINEES LIMITED

Resolutions were passed as Elective Resolutions.

ELECTIVE RESOLUTIONS

LAYING OF ACCOUNTS AND REPOQRTS

It was RESOLVED

THAT: Pursuant to Section 252 of the Compapies Act
1885 the requirement to lay accounts and
reports before the Company in general
meeting be and it 1s hereby dispensed with.

ANNUAL GENERAL MEETING

It was RESOLVED

THAT: Pursuant to Section 366A of the Companies Act
1985 the requirement to hold annual general

meetings be and it is hereby dispensed
with,

AFPPOINTHENT OF AUDITORS

It was RESOLVED

THAT: Pursuant to Section 386 of the Companies Act
1985 the requirement to appoiic auvditors
annually be and it is hereby dispensed with.

N Barker
Secretary
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The Comz.nies Acts 1948 to 1967

CChPATY LIUITED BY SHARES

MERURALTDA OF ABECTIATICH

MBS NOMINEES LIMITED

1. The name of the ?@mpany is MSS Nominees Limited*

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

3. The objects for which the Corpanv ig established
are as feollows. -~

(1)

(2)

(&)

To act as nominee or agent either solely or
Jeintly for any person or persons, company,
corporation, Government, State or Frovincs,
or of any my cipal or other authority or
public body.

7o hold ir trust as trustees or as nominees,

of any perssn or persons, company, corporation,
Government, State or Provinces, or of any municipal
or other authority or public body, and deal with,
manage and turn o actount, any real and perscnat
property of all kinds, and in particular shares,
stocks, debantures, securities, policies, took
debts, claimns, and choses in actions, lands,
buildings, hereditements, business concerns and
undertakings, mortgagas, charges, anruivles,
patents, licences ard any interest in real or
personal rroperty, and any claims against such
property or against any person or company.

To procurs the Company to be registered »r
recognized in any country or place, and t0 obtain
any Provisional Order zr Act of Parliament, or
any enactment, decree, or other legislative or
executive Act of any empire, kingdom, state,
colony, municipality or other authority for
enabling the Commany %o carry any of i%s objects
into effect, or for effecting any alteration oxr
meodificaticy of the Company's constitution.

To pay all expenses of and incident to the
formation and establishment of the Company.

To do all or any of the above things in any part
of the world, and either as principals, agents,
contractors or otherwise, and either alone c¢r

in conjuncticn or in partnerchip with others,

and either by or through agents, sub-contractors,
trustees or otherwise,

To draw, make, accept, endorse, discount, execute
and iscsue promissory notes, Bbills of exchange,
bills of lading, warrants, debtentures, and other
regotiable cr Trapsferable instruments.

* The narne of the Company was chanacd fron "Midlend Bank
(Winrhester Yease) Mminees Lindted ® Lo "MOE Nrminees

Vimitadl® purstvnd o o Speelal Deselution passed on 22 Sepombor

1989,
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{7) Te distribute any of the assets of the
Company amcng vhe Memters in specile.

(8} To dc all such other things as are incidental
or conduecive to the attainment of the above
objects,

It is hereby declared that where the context so admits
the word "company" in this clause shall be deemed tc include
any tartnership or other bcdy of persons whether or not
incorporated and, if inccrporated, whether or not & coxpany
within the meaning of the Companies Act 1948, and whether
domiciled in England or elsewhere and that the objects of
the Company as specified in each of the foregoing paragraphs
of this clause {except only if and so far as ctherwise
expressliy provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be in anywise
limited by reference to any other rparagraph or the order in
which the same occur or the name of the Coupany but ray be
carried cut in as full and ample a manner and construed in
ag wide a sense as if each of the said paragraphs defined
the objects of a separate and distinct company.

4. The liability of the lMembers is limited.

5. The Share Capital of the Company is £1C0, divided
into 100 Shares of Une Pound =ach.
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WE, the several persons whose names, addresses and descripticns
are subscribed are desirous of being formed into a Company, in
pursuance of this Memorandum of Asscclation, end we regpectively
agree to take the number of shares in the capital of the Company

set opposite our respective names.

HAMES, ADDRESSES AND DESCRIPTIONS : Number of Shares
OF SUBSCRIBERS | taken by each
Subscriber
GEIRID WILLIAN HAINED, Cre
REndinston, Grove Pare,
xent,

S
Eany Managsr.
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Dated this T+ day of March, 19CE.

Witness to the above Signatures--
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

—

ARTICLES OF ASS0CIATION

(adopted by special reselution passed on 31 October 1989 )
of

KSS NMINEES LIMITED

INTERPRETATION

EXCLUSTION OF TABLE A

The regulations contoined in Table A scheduled to the Coupanies
(Tables 4 to F) Regulations 1985 gs amended by the Companies
{(Tabies 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.

in these articles, 4if not 4inconsistent with the subject or
context

“the Act” wmeans the Companies Act 1985, including any statutory
modifieaticn or re-enactment thereof for the tipe being im
force;

“the articles” wmeans the articles of association of the Conpany
as frox time to time amended;

"the Company” weans the Company above named;

"elear days” 4in relation to the peried of a notice means that
perfod excluding the day when the notice s served or deemed to
be served and the day for whizh it is 2iven or on which 1t Is to
tnke effect;

"executed"” includes any node of executien;



“the holder™ in relatlon to shares means the member whose name
is entered in the repister of mnembers as the holder of the
shares;

"meeting” Iincludes o weeting conducted by telephone;

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

“person” includes o body corporate, whether or not rthe same is a
company a8 defined by the Act;

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

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

“the United ¥ingdom” means Great Britain and Nerthern Ireland.

Uniess the context otherwise vrequires, words or expressions
contained 1n these articles bear the same meaning as in the Act
but excluding any statutory modiffication thereof not in force
when these articles become binding on the Company.

Reference in  these  articles to writisng shall include
typewriting, printing, lithography, photography, telex and fax
messages and other means of representing orv reproducing wovds in
a legible &nd non~transitory form.

SRARE CAPITAL

Subject to the provisions of the Act and without prejudice to
any 7tights attached to any existing shares, any share may be
issued with such rights or restrictions as the Company wmay by
ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable te be redeemed at the
option of the Company or the holder on such terms agnd in such
manner as way be provided by the articles.

The Company wmay exerclise the powers of paying commissiong
conferred by the Act. Subject te the provisions of the Act, any
such commission may be satisiied by the payment of eash er by
the allorment of fully or partly paid shares or partly in one
way and partiy in the other. The Company may on any issue of
sharec pay such brokerage as may bz lawful.

Except as required by law, no person shall be recognised by the
Company as holding any share wupon any trust and {(except as
otherwige provided by the articles or by law) the Company shall
not be beund by or recognise any interest in any shatre except an
absolute right to the enti{rety thereof in the holder.
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8.

10.

11.

12.

Subject to the provisions of the Act and to any direction to the
contrary which may be given by ordinary or other resolution of
the Company, the dirnetors may (on the passing of an ordinary
resolution by the Company authorising them to allet relevant
securities) offer, allot, grant optiens over or otherwise
dispase 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 dispssal may be made at
such times, and for such consideration and upon such terms as
they may determine,

Sectfon 89(l) of the Act chall not apply to the ollotment by the
Coupany of any equity securities.

SHARE CERTIFICATES

Every wmomber, 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 certificate for the balance
of such holding) or several certificates each for one or more of
his shares upon payment, for every certificate after the first,
of sBuch reasonable sum as the directors zay determine. Every
certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (Lf 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 @ certificate to one jJoint hclder shall be a
sufficifent delivery to a1l of them.

1f a share certificate {s defaced, worn-out, lost or destroyed,
it may be renswed on such terms (if any) as to evidence and
indemnity and payment of the expenses reasonably incurred by the
Company in investigating evidence as the directors may deteraine
but otherwise free of charge, and (in the case of defacement or
wearing-out} on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share
for all moneys (whether presently payable or not) owing to the
Company from any shareholder, whether pavable or ecalled in
respeet of that share or not. The directors may at any time
declare any share to be wholly or 4in part exenpt froz the
provisions of this artiecle.

The Company may sell in such manner as the directors determine
any shares on which the Coopany has & llen if a sun in respect
of which the 1lien exists is presently payable and is not paid
within fourteen c¢lear days after notice has been given to the
helder of the share or to the person entitled to (¢t in
consequence of the death or bankruptcy of the holder, demanding
payoent and stating that 1f the notice 1s not eomplled with the
shares may be sold.
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15.

16.

17.

18.

19.

20,

To give effect to a sale the directors wmay authorise any person
tn exenute an instrutent of transfer of the shares sold to, or
in accordance with the directions of, the purchaser. The title
of the ¢transferee tn the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference of
the sale.

The net proceeds of the sale, zfter payment of the costs, shall
be applied in payment of so much of the sum for which the lien
exists as is presently payable, and any residue shall (upon
gurrender to the Company for cancellation of the certificate for
the shares #old 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, the directors may make calls
upon the members in respect of any moneys unpald on their shares
(whether in respect of nominal value or premium) and each member
shall (subject to receiving at least fourteen clear days’ notice
specifying when and where payment 4is to be made) pay to the
Company s required by the notice the amoust called on his
ghares. A call wmay be required to be paid by instalments. A
cail may, before receipt by the Company of any sum due
thereunder, be vrevoked in whole or part and payment of a call
may be postponed in whole or part. A person upon whom a call is
made shall remain liasble for calls made upon him notwithscanding
the subsequent transfer of the shares in raspect whereof the
¢all was made.

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

The joint holders of a share shall be jointly and severally
iiahble to pay all calls in respect thereof.

If a call remains unpaid after it has become due and payable the
person from whom it is due and payable shall pay interest oo the
amount unpaid from the day it became due and payable until it is
paid at the rate fixed by the terms of allotment of the share or
in the notice of the ecall or, 1if no rate is fixed, at the
sppropriate rote (as defined by the Act) but the directors may
vaive payment of the interest wholly or in part.

An anmount payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium or as
an instalment of a call, shall be deemed to be a call and if 1t
is 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 wake
arrangements on the i{ssue of shares for a difference hetween the
holders in the amounts and times of payment of calls on thelr
shares.
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22,

23.

24,

25.

26,

If a call remains unpaid after it has become due and payable the
directors wmay give to the person frow whom it is due not less
than fourteen clear days' notice vequiring payment of the amount
unpaid teogether with any interest which may have acerued. The
notice ghall name the place where payment is to be made and
shall state that 1f the notice is not complied with the shares
in respeet of which the c¢all was made will be liable to be
forfeited.

1f the notice is not complied with any share in vespect of which
it was given rmay, before the payment required by the notice has
been made, be forfeited by 2 resolutfon of the directors and the
forfeiture shall include all dividerds or other moneys payable
irn respect of the forfeited shares and not paid before the
forfeiture.

Subject to the provisions of the Act, a forfeited share may be
sold, te-allotted or otherwise disposed of on such terms and in
such wmanner as the dirvectors determine either to the person who
was before the forfelrure the holder or to any other person and
at any time before sale, re~allotment or other disposition, the
forfetture may be cancelled on such terms a3 the directors think
£ic. Where for the purposes of its disposal a forfeited share
ts to be transferred to any person the directors may authorlse
some person to execute an instrument of transfer of the share to
that person.

A person any of vhose shares have been forfeited shall cease to
be a member 4n respect of them and shall surrender to the
Company for cancellation the certificate for the shares
forfeited but shall remaln liable to the Company for all moneys
which at the date of forfeiture were presently payable by him to
the Company in respcet of those shares with interest at the rate
at which 1nterest was payvable on those wuwoneys before the
forfeiture or , if no 1interest was 8o payable, at the
appropriate rate (as defined 4in the Act) from the date of
forfeiture until payment but the directors may waive payment
vholly or {n part or enforce payment without any allewance for
the value of the shares at the time of forfelture or for any
consideration received on their disposal.

A statutory declaration by a director or the mRecretary that a
share has been forfelted on a specified date shall be conclusive
evidence of the facts stated in 4Lt as against all persons
clafming to be entitled to the share and the declaration ghall
{subject to the execution of an Instrument of transfer if
necessary) constitute a good title to the share and the perseon
to whom the share 1s disposed of shall not be bound to see to
the application of the consideration, 1f any, nor shall his
title to the share be affected by any Lrrepularity in er
invalidity of the proceedings in reference to the forfelrure or
disposal of the share.




27.

28.

29,

30.

31.

32.

TRANSFER OF SHARES

The {nstrument of tronsfer of a share may be in any usual form
or in eny other form which the directors may approve. 1t may be
executed vrder hend and shall Se executed by or on behalf of the
transferor and, if the share is not fully paid, by or on behalf
of the trancferes.

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

1f the directors refuse to reglster a transfer of a share, they
shall within two months after the date on which the transfer was
lodged with the Company send to the transferze notice of the
refusal.

The registration of transfers of shares or of transfers of any
class of shares may be suspeided at such times and for such
perfods (not exceeding thirty days in any year) as the directors
may determine.

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

The Company shall be entitled to retain any instrument of
transfer which 4is vregistered, but any instrument of transfer
which the directors refuse to reglster shall be voturned to the
person lodging it when notice of the refusal is given. The
Company may destroy all instruments of transfer of shares which
have been registered at any time after the expiration of twelve
years from the date of registration, and all share cerrificates
and dividend wmandates which have been cancelled or have ceased
to have effect at any time after the expiration of six years
from the date of such cancellation or cessation, and all
notifications of change of name and address after the expiration
¢f ona year from the date they were recorded, and it shall
conelusively be presuveed {n favour of the Company that every
entry 1in the register which purports to have been made on the
basis of an dinstrument of transfer or other document so
destroyed was duly and properly made and every share certificate
so destroyad was a valid certificate duly and properly carnicelled
and every other document hereinbefore mentioned so destroyed was
a valld and effective document in accordance with the recorded
pirticulars thereof In the books of the Cozpany. Frovided
always that:-

(a) the foregoing provisfions of this article shall apply enly
to the destruction of & document in good fajth and without
express notice to the Cowmpany that the preservation of such
docunent was relevant to a ¢lalm;
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34,

36.

(b)) nothing contained 4in this article shall be construed as
izposing wupon the Company any liability in respect of the
destruction of apny sueh Ascuzent earlier than as aforesald
or 1in apy case wacre the conditions of proviso (a) above
are not fulfilled; and

{c) rveferences in this article to the dJdestruection ol any
docunent include references to its disposal fn any manner.

TRANSMISSION OF SHARES

If a member dies, the survivor or survivors where he was & joint
holder, and his personal representatives where he was a sole
holder or the only survivor of joint holders, shall be the only
persons recogrilsed by tha Company as having any title to his
interest; bat nothing herein contained shall release the sstate
of a deceased member from any liability in respect of any share
which had been jointly held by him.

4 person becoming entitled to a share in consequence of the
death or bankruptey of a wember may, upoa such evidence belng
produced as the directors may reasonadbly require, c¢lect either
to becomez the holder of the share or to have some person
nominated by him registered as the transferete. If he elects to
become the holder he shall give notice to the Cosnpany to that
effect. If he elecats to have another person registered he shall
execute an {anstrument of transfer of the share to that person.
All the articles relating to the transfer of shares shall apply
to the notice or finstrument of transfer as 1f it were an
instrument of transfer executed by the member and the death or
bankruptey of the member had not occurred.

A person becoming entitled to a share in consequence of the
death or bankruptey of a member shall have the rights to which
he would be entf{tled if he were the holder of the share, except
that he shall not, before being registered as the holder of the
share, be entitled in vrespect of it to attend or vote at any
meeting of the Company or at any separate meeting of the holders
of any class of share. in the Company.

ALTERATION OF SHARE CAPITAL
The Company may from time to time br ordinary reseolution -

{a} increase Lts share caplital hy such gun to be divided into
new sheres of such amount as the resglution prescribes; all
such new shares shall be subject to the provisions of the
Lct and of the articles with reference to allotment,
payment of calls, lien, transfer, transwission, forfeiture
or otherwisge;

{b) consolidate and divide all or any ef {ts share capltal iato
shares of larger amount than {ts exfsting shares;



37.

38.

{e} ovubject to the provisgions of the Act, sub-divide its
chares, or any of them, into ghares of smzller asmount and
the reselutiocs may determine that, as between the shares
resulting from the sub~division, any of them way bave aay
prefercnce or advantage a&s compared with the others;

{4} cancel ony shares which, at the déate of the passing of the
resolution, have not been taken or agreed to be taken by
eny person and dieinish the smount of its share capital by
the ampunt of the shares so cancelled.

Whenever as a result of a consolidation of shares any meobevs
would beecome entitled to fractions of a share, the directors
way, on behalf of those mewmbers, sell the shares representing
the fractions for the best price reasonably obtainable to any
person {including, subject to the provisions of the Act, the
Company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise
some person to execute an instrument of transfer of the shares
to, or in accordance with ths directions of, the purchaser. The
transferee shall not be bound to see to the application of the
purchase meney nor shall hig title to the shares be affected by
any  Lrregularity 4n or invalidicty of the proceedings in
reference to the sale.

Subject to the provisions of the Act, the Company may by special
resolurion reduce itz share capital, any capital redemption
reserve ard any share premium account or other undistribulable
Teserve in any way.

PURCHASE OF OWN SHARES

Subject te the provisions of the Act, the Company may enter into
any contract for the purchase of all or any of 1ts shares of any
¢lass (including any redeemable shares) and any contract under
which 4t may, subject to any conditions, become entitled or
obliged to vurchase all or any of such shares and may make
payments in respect of the redemption or purchase of such shares
otherwise than out of distributable profits or the proceeds of a
fresh issue of shares. Every contract entered inte pursdant to
this article shall be autherfsed 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 Cowpany nor
the directors shall be required to select the shares in guestien
ratesbly or 4n any other particular manper 4as between the
holders of shares of the same class or as between them and the
holders of shares of any other class or in accordance with the
rights as to dividends or capital conferred by any class of
shares. Subject to the provisions of the Act, the Company may
agree to the variastion of any countract entered iato pursuant to
this article and to the release of any of its rights or
obligations under any such contract. Notwithstanding anything
to the contrary contained in the articles, the rights attaching
to any class of oghares shall not be decumed to be varied by
anything done by the Coupany pursuant te this article.
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44.

45.

GENERAL MEETINGS

Geneval meetings shall be roaducted in accordance with the Act,
and phall be held at suek tize and such place ags the dircctors
may frox time to time detercine.

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

The directors may call gemeral meetings and, on the raquisition
of members pursuant to the provisions of the Act, shall
forthwitl. proceed to convene an extracrdinary general wmeeting

for a date not later than four weeks after receipt of the
requisition.

NOTICE OF GENERAL MEETINGS

An  annuval general weeting and en extraordinary general meeting
called for the passing of a special resolution shall be called
by at  least twenty—~one  e¢lear dayas notice. All other
extraordinary general meetings shall be called by at least
fourteen clear days notice but a general meeting may be callagd
by shorter notice if ir is so agrced -

{8) 1in the case of an annual general mesting, by all the
menbers entcitled to attend and vote thereat; and

{(b) 4n the case of any other weeting by a majority in number of
the members having a right to attend and vote being a
majority together holding not 1less than ninety~five per
cent. in nominal value of the shares giving that vight.

The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the

cace of an annual general meeting, shall specify the meeting as
suche.

Subject to the provisions of the articles and tso any
restrictions imposed on any shares, the notice shall be given to
all the members, to all persons entitled ta = share 1in
consequence of the death or bankruptcy of a member and to the
suditors.

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 2 member or a proxy for a member or g

duly suthorised representative of a cotrporation, shall be a
quorum.

If such a quorum is not present within half an hour from *he
time appeinted for the meeting, or 1f during a meoting such a
quocun  ceases to be present, the meectf{ng shall stand ad journed
to the sawe day {n the next week at the saze time and place or
to guch time and place as the directors may determine.



L5,

47.

48,

49.

50.

The chajirzan, 1f any, ©f the board of directers or in his
absence some other director mnominated by the directors shall
rrecide as chairman of the meeting, %ut 1f neither the chairman
nor such other direetor (4f any) be present within fifteen
minetes after the time appointed for heliding the meeting and
willing to act, the directors present shall elect one of their
nuzber to be chairman and, {f there is only one director present
and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director
is present within fifteen minutes after the time appointed for
holding the meeting, the members present and entitled to vote
shall choose one of thelir number to be chalrman.

A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any
separate meeting of the holders of any class of shares in the
Coapany.

The chairman may, with the consent of a meeting at which a
quorum is present (and shall 4f so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meering
other than business which might properly have been transscted at
the meeting had the adjournment not taken place. When a meeting
is adjourned for fourteen days or more, at least scven clear
days notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be
trangacted. Othaerwise 1t hall 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 dezlaration 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 -

() by the chairman; or

{b) by at 1least two members having the right to vote st the
meeting; or

(¢) by a wmember or members vepresenting not less than one-tenth
of the c¢otal voting rights of all the members having the
right to vote at the meeting; or

(d) by a member or members holding shares conferring o right teo
vote at the meeting being shares on which an aggregate sum
has teen pald up equal to not less than one-tenth of the
total sum pald up on all the shares conferring that right;

aud a demand by a person as proxy far a member shall bhe the
game as a demand by the member.

14
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51.

52,

53.

54,

33,

56.

57.

Unless a poll ie duly demanded a declaratfon Sy the chalrman
that a regolution has teen carried or carried unsnimously, or by
& particular majority, or lost, or not carried by a particular
majority and an entry to that effect {n the minutes of the
meeting shall be cenclusive evidence of the fact without proof
of the nusber of proportion of the votes recorded in favour of
or against the resolution.

The demand for a poll may, bYefore the -ell is taken, be
withdravn but only with the consent of the ehairzan and 2 demand
s0 withdrawn shall not te taken to have invalidated the result
cf a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he way appoint
serutineers (who need noft be wembers) and fix s ti{me and place
for declaring the “esult of the pull. The result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was dewanded.

In the case of an equality of votes, whether on a show of hands
oer on a poll, the chairman shall be entitled to a casting vote
in addition to any other vote we may have.

A pol)l demanded on the election of a chiaiman or on a question
of adjournment ehall be taken forthwith. 4 posl demanded on any
other question shall be taken elther forthwith or at such time
aid place as the chalrman directs not being more than thirty
days after the poll is demanded. The demand for a poall shall
not prevent the continuance of a meeting for the transaction of
any business o.her than the questfon 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
ceeting shall continue as 1f the demand Yhad not been made.

Ko notice need be given of a poell not taken forthwith 1f the
time and place at which 1t 15 to be taken are announced at the
meeting at which it 1s dewanded. In anmy other case at least
séven c¢lear days notice shall be given speeifying the time and
place at which the poll L5 to be taken.

A resolution in writing executed by or on behalf of euch member
wha would have been entitled to vote upon Lt 1if £t had been
proposed at a gengral mecting at which he was present fhall be
ag effectual as if it had been passed at a general meeting duly
eonvened and held and may consist of several instrunents {n the
like form each executed by or on hekalf of one or more members.

11
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60.

61.

62,

63.

VOTES OF MEMBERS

Any corporation which 45 a wmember of the Cozmpany may by a
resolution of i.s dircctors or any governing body authorise 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 sutheorised
shall be entitled to exerclse the same powers on behalf of such
corporation as the corporation could exercise 1f It were an
individual wmewber of the Company and such corporation shall for
the purposes of these articles be deemed to be present in person
at any s&uch mneeting 1f a person so authorised is present
thereat.

Subject to any rights or restrictions attached to any shares, on
a show of hands every member who (being an individual) is
present in person or (being & corpora*ion} is present by a duly
authorised representative, not being hémself a wember entitled
to vote, shall have one vote and on a p»ll svery member shall
have one vote for every share of which he i3 the holder.

In the case of joint holders the vote of the senlor who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the voteg of the other joint holders; and seniority
ghall be determined by the order i1n which the names of the
holders stand in the reglater of members.

A umember in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere)
in wmatters concerning mental disorder may vote, whether on a
show of hands or »n & poll, by his receiver, curator bonis or
other person auvthorised in that behalf appolnted by that court,
and any such receiver, curator bonis or other person may, on a
poll, vote by proxy. Evidence to the satlsfaction of the
directors of the authority of the person claiming to exerclse
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 appolnted
for holding the weeting or adjourned meeting at which the right
to wote 1s to be exercised and {n default the right to vote
shall not be exercisable.

¥o wember shall vote at any general meeting or at any sepirate
meeting of the holders of any class of shares in the Company,
either 4in person or by proxy, in respect of any share held by
him unless all noneys p-esently payable by hir Iin respect of
that share have been paid.

No objection shall be ralsed to the qualification of any voter
except at <he weeting or adjourned meeting at which the vete
objected to 48 tendered, and every vote not disallowed at the
weeting shall be velid. Any objection made in due time ghall be
referred to the chairman whose decision shall be final and
conclusive.

12
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64,

65.

66.

67.

Can a poll votes may be given either personally or by proxy. A
wmember may appoint more than one proxy to attend on the saze
occasion. A proxy need met be o wember of the Company.

An  instrument oppointing o praxy shall be in writing, executed
by or or behalf of the appeinter and In any comzon form or in
such other form as the directors may approve and shall be deexed
to confer authority to vote om any azendment of a resoluticn put
to the meeting for which it is given as the proxzy thinks fit,
and to confer on the proxy the right to agree to the convening
of such wmeeting at short notice and to any adjournment of such
meeting. The instrument of proxy shall, unless the contrary is
atated therein, be wvalid as well for any a?journment of the
meeting as for the meeting to which it relates.

The instrument appointing a proxy and any authority under which
it 1s executed or & copy of such authority certified notarially
or {n some other way approved by the directors may:

(a) be deposited at the office or at such othar place within
the United Kingdom as is specified in the notice convening
the meeting or in any Instrument of proxy sent out by the
Coapany 1n relation to the wmeeting before the time for
holdi{ng the meeting or adjourned meeting at which the
person nawmed in the instrument proposes to vote; or

{b) din the case of a pell taken more than 48 hours after it ig
demanded, be deposited as aforesaid after the pold has been
demanded and before the time appointed for the taking of
the poll; or

(¢) where the poll is not taken forthwith but is taken not more
than 48 hours after {t was demanded, be delivered at the
neeting at which the poll was dewanded to the chairmen or
to the secvetary

and an instrucent of proxy which 1s not deposited or delivered
in a manner sn permitted shall be fnvalid.

A vote given or poll demanded by proxy or by the duly authorlsed
representative of a copsration shall be valid notwithstanding
the previous determination 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
vhich the {instrument of proxy was duly deposited bhefore the
commencenent of the meeting or adjourned meeting at which the
vote 1a given or the poll demanded or (in the case of a pnll
taken otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.
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75.

NUMBER OF DIRECTORS

Unless eothervise dJdeternined by srdipary resclutien, the numbey
of dircctors (other than alternate dJdirecters) shall not be
subject to any caxisuzm bot snall not be less than two.

AVPOINTMENT AND RETIREMENT OF DIRECTORS

Any member helding, eor any wmeunbers holding in aggregate, O
majority {in nominal value of such of the issued shore capital
for the time being of the Company as carries the right of
attending and voting at general mwmeetings of the Cozpany by
memorandun  fu writing signed by or on behalf of hilw or them and
delivered to the offfce or tendered at a meeting of the
directors or at a general meeting of the Company may at ony tine
atd from time to time appoint any person willing to sct to be a
direczor either to fill a vacancy or ac an additional director
or remove any ditecter or alternate director from office
howsoever appointed.

Mo director shall bdbe required tn retire or vacate his offfee,
and no person shall be ineligible for appointment as a director,
by reason of his having attained any particular age.

ALTERNATE DIRECTORS

Any directr (other than an alternate director) may appoint any
persen who 1s willing to act, to be an alternate director and
may remove from office an alternate director so appointed by
him.

An alternate director shall be entitled to receive notice of all
meetings of directors and of all meetings of counittees of
directors of which his appointor is a member, to attend ond vote
at any such meeting at which the director appointing him {5 not
personally present, and generally to perform all the functions
pf his appointor as a director in his absence but shall not be
entitled to receive any remuneration from the Company for his
services as an alternate director. Bur it shall not be
necessary to give notice of guch & meeting to an alternate
direttor who io absent from the United Kingdom.

An alternate director shall cease to be an alternate director if
his appointor ceascs for any reasen to be e director.

Any oppointment or remeval of an alternate directoer shall be by
notice to the Company signed by the director maklag or revoking
the appointment or in any other manner approved by the
directors.

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

78.
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POWERS QF DIRECTORS

Subject to the provisiors ef the Act, the memarandum and the
articles and to any directions given by special rgsolutien, the
business of the Cozpan? shall be managed by the directors who
way exercise all the powers of the Company. No alteration of
the memarandun or articles and no such direction shall
invalidate any prior act of the directors which would have been
valid if that slteration had not been made or that direction hal
not been given. The powers given by this regulatfen shall rot
be 1limited by oay special power given to the directors by the
articles and & meeting of directors at which a quurum is present
may exercise all powers exercisable by the directors.

DELEGATINR OF DIRECTIORS' FOWERS

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

The directors wmay delegate any of their powers Lo committees
consisting of such person or persons (whether directors or not)
as they think fit, and such committees may further delegate
thelr powers by appointing otie or more sub-committees consisting
of such person or persons as the committee may noninate (vhether
directors or not), The directors may alsc delegate to any
managing diractor or apy director holding any other exccuetive
office such of thelr powers as thev coasider desirable to de
exercised by hin. Any such delegation may be made subject to
any conditions the directors may impose, and either collaterally
with or to the exclusion of their own powers and may be revoked
or altered. Subject to any such conditions, the proceedings of
a committee or sub-coomirtee with two or aore menbers shall be
governed by the articles regulating the proceedings of dlrectors
so far as they are capable of applying.

DISQUALIFICATION AND REMOVAL QF DIRECTORS

The office of a director or alternate director shall be vagated
if:

{8) he ceases ¢to be a director by virtuve of any provision of
the Act or he tecomes prohibited by law from being a
director; or

{b3 he becozes bankrupt or makes any arraangement or compisition
with his creditors generally or a receiving erder Is made
against him;y or



80.

81.

82.

(e) he is, or may be, suffering frozx wental disorder and either -

(1} ke becoses ¢f uncound wmind or a patient for the
purposes of oay ostatute relating te mental health,
and the directors resolve that his office be vacated,
or

(11} an order 15 made by & eourt having juricdiction
(vhether in the United Kingdom or elsewhere) 1im
patters concerning mental dicorder for the deteution
or for the appointwent of a recelver, curator boals
cr other person to exercise powers with respect to
his property or affalrs; or

(d) he resigns his office by written notfce to the Company or
shall wmake offers to resign and the directors shall recolve
to accept such offer; or

{e) he shall for wmore than s8ix consecutive months have been
aboent without permisafion of the directors from meetings of
directors held during that period ond the directors resolve
that hiz office be vacated; or

(f) he is removed from office pursuant to these articles.
REMUNERATION OF DIRECIORSZ

The directors shall be entitled to such rewmuneration as the
Company may by ordinary resolution determine and, unless the
resolution provides otherwise, the remuneration shall be deenmed
to acerue from day to day.

EXPENSES

The direectors {and members of any committee or sub~committee
appointed pursuant to article 78) opay be paid all truvelling,
hotnl, and other expenses  properly incurred by ther iIn
connection with their attendance at meetings of directors (or of
such committees or sub-committees) or peneral wmeetings or
separate meetings of the holders of any class of shares or of
debentures of the Company or otherwise in connection with the
discharge of thelr duties.

DIRECTORS'" APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint
one or wore of their nuober to the office of managing directeor
or to any other executive office under the Company and may enter
into an agrecment or oarrangement with any director for his
employment by the Company or for the provision by him of any
services outside the scope of the ordinary dutles of a director.
Any such appointment, agreement or arrangement may be made upon
such terms as the directors determine and they may remunerate
acy such director for his services as they think fit. Any
sppointment of a director to an executive office shall terminate
1f he ceases to be a director but without prejudiece *. any claim
to damages for breach of the contract of service between the
director and the Company.

i6

o
e




B3.

B4,

85.

Subject to the provisions of the Act, and provided that he has
disclosed to the dircctors the nature and extent of any waterial
interect of his, a director nstwithstanding his office:

{a}) may be &a party to, or otherwise inzerested {n, any
transacticn or arraagengnt with the Consany or in which the
Company 1s 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
intexrested 4in, any body corporate promoted by the Company
or in which the Company {9 otherwise {futerested; cnd

(¢) shall not, by reazon of his office, be cccountable to the
Company for &ry benefit which he derives from any ouch
affice or employment or from any such transaction or
arrvangesent or from any interest in any cuch body corporate
and no such transaction or arrangement shall be liable to
be avolded on the ground of any such interest or benefit.

For the purposes of the preceding article:

{a) a general notice given tn the directors that a director is
to be regarded as having an interest of the nature and
extent specificed 1in the notice in any transaction or
arrangement in which & specified person or class of persons
1s interested shall be deemed to be a disclosure that the
director has an iInterest in any such transaction of the
nature and extent so specified; and

{b) a director shall be deemed to have a material intevest in
any contract, srrrngenent or proposal concerning any other
company if he 4s the holder of (otherwise than as bare
trustee) or beneficially interested, directly or
irndicectly, 4in 1 per cent or nore of any class of the
equity share capital of such Company or is entitled to
exercise more than 1 per cent of the votes of any class
of the equity share capltal of such company or is
entitled to exercise mnre than 1 per cent of the votes
which may be cast at all general wmee*’ngs of such company;

{c) an interest of whick & director aas no knowledpe and of
which 1t s unreasonable to expect him to have knewledge
shall not be treated as an interest of his.

DIRECTORS ' GRATUITIES AWD PENSIONS

The directors, on behalf of the Company, may exercise all the
powers of the Company to provide benefits, either by the payment
of gratulties or penslens or by insurance or in any other manner
whether gimilar to the foregolng or not, for any directer or
former director or the relations, connecticns or dependants of
any director or former director who halds or has held any
executive office or empleyment with the Cozpany or with any bady
corporate which 1is or has been a subsidiary of the Cempany orv
with a predecessor {n business of the Company or of any such
subsidiary and may contribute ts any fund and pay premiums for
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B7.

88.

89,

90,

the purchase or provision of any such benefit. No director or
former director shall be accountable to the Coxmpany or the
members for any benefit provided pursuant to this article and
the recelpt of any guch benefit shall npot disqualify any person
fron being ur becoming a director of the Company.

The dirvectors may by resclution exercise any pewer conferred by
the Act to make provision for the benmeiit of persons employed or
formerly enployed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any persen 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 thelr proceedings as they think fit. A director may,
and rthe gecretary at the request of a director shall, call a
seeting of the directors. Questions arising at 2 meeting shall
be decided by a majority of votes. In the case of an equality
of wvotes, the chalrman of the meeting ehall have a second or
casting vote. A director who 18 also an alternate director
shall be entitled in the absence of his appointer to & separate
vote on behalf of his appolintor in addition to his own vote.

The quorum for the transaction of the business of the directors
may be fixed by the directors and unless so fixed at any other
number shall be two. A person who holds office only as an
alternate director shall, if his appointor is not present, be
counted in the quorum, but a director who is also an alternate
director shall not be 8o counted in his capacity as an alternate
director.

The continuing directors or a sole continuing director may act
notwithstanding any vacancles in their number, but, 1f the
nunber of directors Is less than the number fixed as the quorum,
the continuing directors or director wmway act only for the
purpese of calling a general meeting.

(a) The dirvectors may appoint one of their number to be the
chairman of the board of directors and may at any time
remove him from that offfce. Unless he is unwilling to do
so, the director 8¢ appointed shall preside at every
meeting of directors at which he is preseat. But if there
is no director holding that office, or if the director
holding it is unwilling to preside or i5 nort present within
five minutes after the time appointed for the meeting, the
divectors present may appoint one of rheir number to be
chalrman of the meeting.

(b) The directors may appoint one or more of thelr number to be
a deputy chairman or vice-chairman of the board of
directors and wmay at any time Temove anyone 80
appointed from that offlice.
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93.

94,

95.

96.

All acts done by o meeting of directors, (or of a committee or
sub-comzmittee appointed pursuant to article 78) or by a person
asting ac 3 direstor ochell, notwithstanding that £t be
afterwvards discovered that there was a defect In the sppointment
of any director or mezber of such committee or sub—=committee o«
that any of them were disqualified from holdfing office, or had
vacated office, or were not entitled te vote, be as valid as if
every such person had been duly appointed and was qualified ond
had continued to be a director or member of such comzittee or
gub=comuittee and had been entitled to vote.

A tesolution in writing nigned by all the directors entitled to
receive notice of a meeting of directors or of a committee of
divectors shall be as valid and effectual as 1f it had been
pasped at a wmeeting of directors or (as the case may be) a
committee of directors duly convened and held and may consist of
several documents iIn the like form each sigend by one or wmere
directors; but a resolution signed by an alternate director nced
not also be seigned by kis appointor and, Lf st is gigned by a
director vwho has appointed an alternate director, it need not be
signed by the alternate director in that capacity.

A director who to his knowledge is in any way, whether directly
or indirectly, 4interested 1In a contract or proposed coatract
{(within the meaning of section 317 of the Act) with the Company
shall declare the nature of his interest at a meeting of the
directors 1in acecordance with that section. Subject where
applicadle to such disclosure, a director shall be entitled to
vote in respect of any such contract or proposed contract in
which he {5 interested and 1f he shall do so his vote shall be
counted and he shall be taken 1into account in ascertaining
whether a quorum 1s present.

Where proposals are under consideration concerning the
appointment of two or more directors to orfices or employments
with the Company or any body corporate in which the Company 1s
interested the proposals may be divided and considered in
relation to each director separately and (provided he 15 not for
another reason precluded from voting) each of the directovs
concerned shall be entitled to vote and ba counted in the queorum
in respect of each resolution except that concerning his own
appointment.

1f a question arises at a xeeting of directors (or of a
compittee or sub~committee appulnted pursuant to article 78) as
to the right of a director or member of such comnittee or sub-
committee to vote, the questlon may, befsre the conclusien of
the xeeting, be referred to the chairman of the meeting and hin
ruling 1in relatf{on to any divector or member of such comzittee
or sub-committee shall be final and conclusive.

SECRETARY
Subieet te the provisfons of the Act, the secretary shall be
appointed by the directors for such term, at such rexuneration

and upon such conditions as they may think £it; and any
gecretary 80 appolinted may be removed by thes.
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HINUTES

The directors shall cause wminutes to be made in books kept for
<he purpose:

(a) of all appointments of officers made dy the directors; and

(b} of all proceedings at wmeecings of the Cozpany, of the
helders of any class of shares in the Company, and of the
directors, and of committees and sub~committecs appointed
pursuant to article 78, including the nemes of these
present at each such meeting.

THE SEAL

The seal shall only be used by the authority of the directors
or of a committee (or sub-committee) authorised by the
dirgctors. The Cempany wmay exerclse all the powers conferred
by the Act with regard to having any official seal and such
powers ehal)l be vested in the directors. Subject to the
provisions of the Act, any Instrument to which the sezl or an
official seal is affixed shzall be slgned by such persons, if
any, as the directers wmay from ¢time to time determine, and
unless othervise so determined it shall be signed by a director
gnd by the secretary or a second director.

DIVIDENDS

Subject to the provisions of the Aect, the CooDpany may by
ordinary resolution declare dividends {n accordance with the
respective rights of the members, but no dividend shall exceed
the amount recommended by the directors.

Subjecr to the provisions of the Act, the directors may pay
interiw dividends 4{f ic appears to them that they are justified
by the oprofits of the Company avallable for distribution. If
the share capital is divided into different <classes, the
directors may pay Iinterim dividends on shares which confer
deferred or non-preferred rights with regard to dividend as well
as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paild oa shares
carrying deferred or non-preferred rights Lf, 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 flxed rate if 1t appears to them that the profits availabdble
for distribution Justify the payment. Provided the directors
act 4in good faith they shall not ingcur any llability to the
holders of shares conferring preferred rights for any loss they
may esuffer by the lawful payment of an interim dividend on any
shares having deferred or non~preferred rights.
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102.

103,

104,

105.

106.

Except as otherwise provided by the rights attached to shares,
a8ll dividerds shall be declared and paid according to the
amounts paild up on the chares on which the dividend is paid.
All dividends pshall o apportioned and paid proportinnately to
the amounts paid up on the shares durfag any portion or portions
of the period {n respect of which the dividend is paid; but, 1if
any share 1s 1ssued on terrs providing that it shall rank for
dividend as from a particular date, that share shall rank for
dividend accordingly.

A  general meeting declaring a dividend wmav, upon the
recozoendation of the directors, direct that it shall be
satiscfled wholly or partly by the distribution of assets and,
where any difficulty arises Iin regard to the distribution, the
divecteors way settle the same and in particular may issue
fractional certificates and f£ix the value for distribution of
any assets and way determine that cash shall be paid to any
member upon the footing of the “a’.e so fixed in order to adjust
the rights of members and may vest any assets in trustees.

Any dividend or other woneys payable In respect of a ohave may
be paid by cheque sent by post to the registered address of the
person entitled or, if two or more peresons are the holders of
the share or are jointly entitled to it by reason of the death
or bankruptey of the holder, to the registered agddress of that
ore of those persons who 1s first named Iin the register of
members or to such person and to such address as the person or
persons entitled may in writing direct. Every cheque shall be
mwade payable to the order of the person or persons entitled or
to such other person as the person or persons eatitled may in
writing direct and payment of the chegqua shall be a good
discharge to the Company. Any Joint holder or other person
Jointly entitled to a share as aforesaid may give receipts for
any dividend or other moneys payable in respect of the sharve.

No dividend or other moneys payable in respect of a share ghall
bear 1interest against the Company unless otherwlse provided by
the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from
the date when {t became due for payvment shall, if the directors
g0 resolve, be forfelted and cease toc rewain owing by the
Coapany.

Any dividend declared by the directors, whether or not with the
sancticn of 4 general wmeeting, may be paid wholly or partly by
the distribution of specific assets end in particular of pald up
shares, debentures, or debenture stock of any other company or
in any one or more of such ways, and where any difficulty arises
in regard to such distribution, the directors may settle the
same as they thinlk expedient, and 1n particular may issue
fractional certificates naand f4ix the value for distribution of
such specific assets or any pert thereof and may determine that
cash payments shall be made to any members upon the footing of
the value so fixed in order to adjust the rights of all parties,
and may vest any such specific assets in frustees as may secex
expedient to the diractors.
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ACCOUNTS

No mechber shall (as guzh) have any right of inspecting any
accounting records or other book or document of the Company
except as confarred by statute or authorised by the directors or
by ordinary reselution of the Company.

CAPITALISATION OF PROFITS

The directors may with the authority of an ordinary resolutlon
of the Company:

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

(b) appropriate the sum resolved to be capitalised to the
members who would have been entitled to it Lif it wveve
distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on
any eshares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a
nominal amount egual to that sum, and allot the shares or
debentures credited as fully paid to those members, or as
they may divect, in those proportions, or partly in one way
and partly in the other: but the share premium accecunt, 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 paild;

{c) mwake such provision by the issue of fractional certificates
or by payment in cash or otherwise as they determine in the
case of ehares or debentures becoming distributable under
this orticle in fractions; and

(d) authorise any person to enter on behalf of all the nembers
concerned into an egreement with the Company providing for
the allotment to them respectively, credited as fully paid,
of any shares or debentures to which they are entitled upon
such capitalisation, any agreesent wmade under euch
authority being binding on all such membera.

HOTICES

Any notice to be given to or by any person pursvant to the
articles shall be in writing except that a notice calling a
peeting of the directors need not be in writing.

Any mnotice or other document may be served on or delivered to
any member by the Company efther personally or by sending 1t by
post in a prepaid envelope or wrapgper addressed to the member at
his reglstered address, or by leaving it at that address
addressed to the member, or by any other means authorised by the
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114,
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menber concerned. In the case of joint holders of a share,
sexvice or delivery of any notice or other dosument on or to one
of the Jjoint holders ochcil for all purpoees be deemed a
sufficient oervice on or delivery to all the joint holders. A
wember 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 notices given to him a2t that address, but otherwise no
such member s8hall be entitled to recelve any notice from the
Company.

A wmember present, cither in person or by proxy, at any meeting
of the Coopany or of the holders of any class of shares in the
Company shall be deemed to have received notice of the neeting
end, where requisjte, of the purposes for which it was called.

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

Any notice or other document, Lf sent by first class post, shall
be deemed to have been served or delivered on the day following
that on which it was put in the post and 1f sent by second class
post, shall be deemed to have been served or delivered on the
second day following thar on which it was put in the post and,
in proving such service or delivery, {t 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 tc a registerad address otherwise than
by post shall be deewmed to have been served or delivered on
the day it was go left or transmitted.

An¥ notice or other document may be served on or delivered to
any person or persons entitled to a share in consequence of the
death or bankruptcey of a member by the Company in any wanner
which would be permitted by the articles if the person or
persons concerned were a member or were wembers and either
addressed to him or them by name or by the title of
representatives of the deceased or trustee of the bankrupt or by
any like description at the address (if any) within the United
Kingdom supplied by him or them for that putpose. 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
gny wanner in which it might have been served or given if the
death or bankruptcy had not occurred.

Where the articles require the giving of notice of any meeting
te any person, the accidental omiss{ion to give such notice or
{in cases where {instruments or proxy ave sént out with the
notice) the acecidental omission to send such {nstrument of proxy
ta, or the non-receipt of such notice or such instrument of
proxy by, any person entitled to receive such notice shall not
invelidate the procecdings at that meeting.
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HWINDING UP

If the Company 4s wound up, the 1liquidator wmay, wich the
sanction of oan extraosrdimary resolution of the Company and any
other sanction required by the Act, divide smong the members in
specie the whole eor eny part of the assets of the Compeny and
may, for that purpoce, value any asgets and detevmine how the
division s8hall be carried out as between the wneawbers or
different classes of members. The liquidator may, with the like
sanction, vest the whole or any part of the assets in trustees
uporn such trusts for the benefit of the members as he with the
ltke sanction determines, but no member shall be compelled to
accept ony assets upon Which there is a lizbility.

INDEMNITY

Subiect to the provisions of the Act, but without prajudice te
any indernity to which the person concerned may otherwise be
entitled, every director, other officer, servant, employee,
age~t, or auditor of the Company shall be indeumnified out of
assets of the Coampany against any liability incurred by him as
such direector, other officer, servant, eaployee, agent or
auditor in defending any proceedings, whether civil or criminal,
in which judgment d1is given In his favour or Iin which he is
acquitted or in connection with any application in which relief
from liability 4is granted to him by the court. Any liability
incurred by & director, other officer, servant, ewmployee or
agent in his capacity as a director, other officer, servant,
coployee or agent of another company which office he has taken
up at the request or instigation of the Company, shall be deemed
to be a liability incurred by him in his capacity as a director,
other officer, servant, employee or agent of the Crumpany.

For the purposes of the preceding article, “"director”™ shall
inelude a director who provides services outside the scope of
his ordinary duties as a director, pursuant to article 82.
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COMPANIES FORM No, 325

Notice of place where register of
" directors’ interests in shares etc. is
kept or of any change in that place

Mote: This notice Is not required where the register Is and
has always bean kept at the Registered Dffice

Pursuarnt to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Regilstrar of Companies For official use Company numbaear

ooy e -y

| i
P 228660

Narne of company

MSS Nomineos Limirad

gives notice that the register of directors’ interests In shares and/or debentures, which is
kept by tha compeny pursuant to sgction 325 of the above Act, is [now] kept at:

27/32 Poultry, London. EC2P 2BX

Postcode
5;;\{ !2 f‘] / ~
T : = 1y I'f. v ,- had o B
Signed { Q s s Designation e 7&*,,{‘1.3}, Date 3@ 4 f-%h
",
Prasentor's name address and For official Use
i reference (if any): Generul Section Post W’@%ﬁ
p N. BARKER
27/22 POULTRY, 14 DECY90 |
LONDON. P |
N ECZP 2BX M I——
| BLuesiier |
CH APP
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COMPANIES FORM No. 353a

Notice of place for inspection of
a register of members which is

Kept in a non-legible form,
or of any change in that place

ot

Pursuant to the Companies (Registers and Other Records) Regulations 1985

NOTE: For use only when the register is kept by computer or in some other non-legible

form.

For official us

[ ALEETEE R T R

To the Registrar of Companies

Company number
228660

Name of company

I MSS MNeminees Limited

L

gives notice, in accordance with regulation 3(1) of the companies {Registers and Other

Records) Regulations 1385, that the place for inspection of the register of members of the

company which the company keeps in a non-legible form is [now):

27/32 Poultry, London. EC2P 2BX

Postcode

¥ Insert Director,

~ . -. f'“
Datej@ fi e

Signed :}\J ?‘; '/‘M)

Designation® 5(‘:'{?6{? 7
i/

Secretary
Ete
Prasentor's name address and For officlal Use
reference [if any): Gennral Seclion Post room -
5
27/92 POULTAY, L WPAHIES HOUSS,
LONDON. ' » DEC\QEQ ¥
\pLuepninT®| FO%F 28X 17
CH APP




COMPANIES FORM No. 325

Notice of place wiiere register of
directors’ interests in shares ete. is
kept or of any change in that place

Note: This notice is not required where the register Is and
has always been kept at the Registered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Regilstrar of Companies Fcr official use Company number

- —

I I
| 225650

Nama of company

MSS Nominces Limited

givas notice that the register of directors’ inturests in shares and/or debentures, which is
kept by the company pursuant to section 325 of the above Act, is [now] kept at:

10 Lower Thames Street

London. EC3R 6AE

Postcode

,
s o ‘5/

Signed = Designation Date k¢ (?_‘3
Presentor's name address and For official Use
reference (if any): General Saction
J ¥ BARTON
HSBC HOLDINGS PLC
COMPANY S8ECRETARY'S OFFICE - 2ND FLQGR
10 LOWER THAMES STREET

S LONDON EC3R AR

BLugpai°)

CH APP




