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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Memorandun of Association

-=-0f----

T U FUND MANAGERS LIMITED *

1. The name of the Company is " T U Fund Managers Limited" *
2. The registered office of the Company will be situate in England
3. The objects for which the Company is established are:-

(a) To promote, establish, manage and carry on any unit trust or other trust
or pool of or concerning any shares, stocks, debentures, debenture stocks,
bonds, loans, obligations and securities issued or guaranteed by any company
constituted or carrying on business in the British Isles or elsewhere, or by any
government, sovereign, ruler, commissioners, public body or authority
supreme, municipal, local or otherwise, whether at home or abroad, or any
property, right or interest therein.

{(b) To carry out all the duties and functions of and to act as Manager or
Trustee of or Depository for any unit trust or other trust, or issue of
certificates or instruments evidencing the right or title of any person,
partnership, body of persons or corporation, or the bearer of any such
certificates or instruments, to a proportionate share or interest in any such
shares, stocks, debentures, debenture stocks, bonds, loans, obligations, or
securities or any property, right or interest therein and to act as Agent for the
sale of any such certificates or instruments.

* The name of the Company changed from " Trades Union Unit Trust Managers Limited"
on 9th March 1992,




(c)

(d)

(e}
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To act as financial and investiment advisors and consultants
to and to manage the fund: and resources of any person
body of persons association firm or company.

To invest in, purchase or otherwise acquire and hold, pool,
fund, lend money on, and sell any shares, stock, debentures,
debenture stock, serip, bonds, obligations, mortgages, funds
or securities whatsoever.

To acquire any such shares, stock, debentures, debenture
stock, serip, bonds, obligations, mortgages, funds or securi-
ties as aforesaid by original subscription, tender, purchase,
exchange, participation in syndicates or otherwise, and
whether or not fully paid up, and to make payment thereon
as called up or in advanee of calis or otherwise and to
subseribe for the sanie eitlier conditionally or otherwise, and
either with a view to investment or for resale or otherwise,
and to vary the investments of the Company and to exercise
and enforce all rights and powers conferred by or incident
to the ownership thereof.

(f) To make advances upon any such investments or acquisi-

tions as aforesaid and upen the security of landed property,
huildings and hereditaments or any interest therein at home
or abroad and upon any other assets, real or personal, or
upon personal security, ’

(g) To facilitate and encourage the creation, issue or conversion

(h)

of shares, stock, debentures, debenture stock, bonds, obliga-
tions, and securities and to act as trustee in connection
with any such securitiex; to constitnte any trusts with a
view to the issue of preferred or deferred or any other special
stocks or securities based on or representing any shares,
stock or other assets specifically appropriated for the pur-
poses of any such trust and to settle and regulate and, if
thought fit, to undertake and execute any such trusts; to
transact or carry on all kinds of ageney and brokerage
business and, in particular, in relation to the investment of
money, the sale of property and the collection and receipt of
money; and to give or procure any guarantee or indemnity
in relation to any of the matters aforesaid,

To transact and carry on investment, development, financial,
trust and agency business of all kinds, and any trading,
commereial, industrial, manufacturing, shipping and mer-
cantile agency or commission, and to carry on all kinds of
promotion business, and in particular to form, constitute,




3

float, lend money to, assist and control any companies
associations or undertakings whatsoever, and to subscribe,
underwrite, place, guarantee the placing of, find or provide
the capital, shares, stocks, dehentures, debenture stock,
loans or other securities of any company, corporation,
assoclation, society, or municipal or other authority or trust,
or commissioners or other hody {pubiic or private), and to
expend moneys in or about the formation, incorporation or
constitution of any hody, whether formed under the
Compenies Acts of Great Britain or any special or general
Act of Parliament or Charter, or in accordance with the
laws of any Colony ur Dependency, or of any Foreign
Country or State, in accordance with any decree, rescript,
ukase oT other authority whatsoever, and generally to carry
on the business of hankers and financiers.

{i) To give any counter guarantee for the purpose of securing

any person or company against liehtlity under any guarantee
in relation to the payment or subscription of any mortgage
or charge, or of any debentures or debenture stock, bonds,
obligations or securities, or under any guarantee of the
fidelity of persons filling or about to fill situations of trust or
confidence and the due performance and discharge hy such
persons of all or any of the duties and obligations imposed
on them by contract or otherwise, or under any guarantee of
the title to or quiet enjoyment of property, either ahsolutely
or subject to any qualifications or conditions, or under any
guarantee of persons interested or about to become interested
in any property, against any losas, actions, proceedings, claims
or demands in respect of any insufficiency or imperfection
or deficiency of title or in respect of any encumbrances,
burdens, or outstanding rights, and generally to carry on
and transact every kind of counter guarantee and counter
indeninity business.

{1} To contract with leaseholders, borrowers, lenders, annuitants

(k)

and others for the establishment, aceumulation, provision
and payment of sinking funds, redemption funds, deprecia-
tion funds, renewal funds, endowment funds, and any other
snecial funds, nnd that either in consideration of & lump sum
or of an annual premium or otherwise and generally on such
terms and conditious as may be arranged.

To accumulate capital for any of the purposes of the
Company, and to admit any class or section of those who
have any dealings with the Conipany to any share in the
profits thereof, or in the profits of any particular branch of
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the Company’s husiness or to any other special rights,
privileges, advantages or benefits.

To constitute and regulate separate branches or departments
of the Company’s businesses, and to appropriate thereto
respectively any of the assets of the Company, and any of the
capital issued or to he issued, and whether called or uncalled,
of the Company, and from time to time to vary the cons-
titution or reguiations of any such hranches or departments
or any such appropriations, and if thought fit to emalgamate
all or any of the said hranches or departments.

{in) To issue and deposit any securities, which the Comnpany has

(n)

{o)

(p)

(a)

power to issue by way of mortgage, to secure any sumn less
than the nominal amount of such securities, and also by
way of security for the performance of any contracts or
obligations of the Company.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the debts and
contracts of customers and others.

To accept payment for any property or rights sold or other-
wise disposed of or dealt with by the Company, either in
cesh, by instalments or otherwise, or in shares of any
comipany or corporation, with or without deferred or
preferred rights in respect of dividend or repayment of
capital or otherwise, or by means of a mortgage or hy
debentures or debenture stock of any company or corpor-
ation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine.

To pay, satisfy, or compromise any claims made against
the Company whieh it may seem expedient to pay, satisfy or
compromise, notwithstanding that the same may not be
valid in law.

To give all descriptions of guarantees, and in particular to
guarantee the principal and interest of and any premium
which may become payable on any mortgages, debentures,
debenture stock, or other obligations, and the dividends on
and the return, either with or without any premium, of the
capital paid on any shares; to insure or re-insure, or effect
counter-guarantees with any other company or persen, in
any risks, guarantees, or obligations undertaken by the
Company or to which it may be subject

(r) To pay out of the funds of the Company all expenses which

the Company may lawfully pay, of or incident to the
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advertising of, or raising money for the Company and the
issue of its eapital, including brokerage and commissions
for obtaining applications for, or taking, placing or under-
writing shares, debentures, or debenture stock, and to apply,
at the cost of the Company, to Parliament for any extension
of its powers.

(s) To undertake and exeecute trusts of all ‘kinds, and also to

(1)

undertake the office of recciver, manager, liquidator,
treasurer, executor, administrator, attorney, delegate,
notary public and auditor, and to discharge the dnties and
functions incident thereto.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in respect of, and in
any other manner deal with or dispose of the undertaking
of the Company or any part thereof, or all or any part of
the property and rights for the time being of the Company,
and for any consideration, whether in cash or in shares
{fully or partly paid), debentures, debenture stock or other
interests in or securities of any company or otherwise.

(u) To purchase or by other means acquire any freehold, Jease-

hold or other property for any estate or interest whatever,
and any rights, privileges, or easements over or in respeet
of any property, and any buildings, facteries, mills, works,
wharves, roads, railways, tramways, machinery, engines,
rolling stock, plant, live and dead stock, barges, vessels, or
things, and any real or personal property or rights whatso-
ever which may be necessary for, or may be conveniently
used with, or may enhance the value of any other property
of the Company.

(v) To apply for, purchase, or by other means aequire and

{w)

protect, preiong, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, licences, protections, and concessions which
may appear likely to be advantageous or useful to the
Company, and to use and turn to aceount, and te manu-
facture under or grant licences or privileges in respect of
the same, and to expend money in experimenting upon and
testing and in improving or seeking to improve any patents,
inventions, or rights which the Company may acquire or
propose to aequire.

To acquire and undertake the whole or any part of the
husiness, goodwill, and assets of any person, firm or com-
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pany earrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and, as part of the consideration for such acquisition, to
undertake all or any of the liabilities of such person, firm or
COmpany, or o aequire an interest in, amalgamate with, or
enter into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for mutual
assistance with any such person, firm, or company, and to
give or accept, by way of consideration for any of the acts
or things aforesaid or property acquited, any shares,
debentures, debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock, or securities
that may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock, or seeurities so received,

{x) To lend and advance money or give credit to such persons

and on such terms as may seem expedient, and in particular
to customers and others having dealings with the Com-
pany, and to give guarantees or become security for any
such persons.

(¥) To borrow or raise money in such manner as the Company

shall think fit, and in particular by the issue of debentures
or debenture stock, perpetual or otherwise, and to secure
the repayment of any money borrowed, raised, or owing
by mertgage, charge, or lien upon the whole or any part of
the Company’s property or assets (whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, or lien to secure and guarantee the
performance by the Company of any obligation or liability
it may undertake,

{z) To draw, make, accept, endorse, discount, execute, and issue

{aa)

promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or trunsferable
instrumenta.

To enter into any arrangentents with any governinents or
authorities (supreme, municipal, local, or otherwise), or
any corporations, companies, or persons that may seem
conducive to the Company's objects or any of them, and to
obtain from any sueh government, authority, corporation,
company, or person any charters, eontracts, Jdecrees, rights,
privileges, and concessions which the Company may think
desirable, and to carry out, exercise, and comply with any
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such charters, contracts, decrees, rights, privileges and
concessions.

To subseribe for, take, purchase, or otherwise aequire and
hold shares of, or other interests in, or securities of any
other company having objects altogether or in part similar
to those of this Company, or carrying on any business
capable of being conducted so as directly or indirectly to
benefit this Company.

(cc) To remunerate any person, firm, or company rendering

(dd)

services to this Company, whether by cash payment or by
the allotment to him or them of shares or securities of the
Company credited as paid up in full or in part, or otherwise.

To pay ail or any expenses incurred in connection with the
formation, promotion, and incorporation of the Company,
or to contract with any person. firm, or rompany to pay the
same, and to pay eommissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subserip-
tion of any shares, debentures, debenture stock, or securities
of this Company.

{e¢) To procure the Company to be registered cr recognised in

(ft)

(g2)

()

any Colony or Dependency and in any foreign country or
place.

To promote any other conpany for the purpose of acquiring
all or any of the property and undertaking any of the lia-
bilities of this Company, or of undertaking anv business or
operations which may appear likely to assist or benefit this
Company, or to enhance the value of any property or busi-
ness of this Company, and to place or guarantee the placing
of, underwrite, subseribe for, or otherwise acquire all or any
part of the shares or securities of any sueli company as
aforesaid.

To sell or otherwise dispose of the whole or any part of
the undertaking of the Company, either together or in
portions, for such consideration as the Company may think
fit, and in partieular for shares, debentures, or securities
of any company purchasing the same.

To distribute among the Members of the Company in kind
any property of the Company, and in particular any shares,
debentures, ot securities of other companies bhelonging to
this Company, or of which this Company may have the
power of disposing.
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(i)  To establish or concur or join with any other company being a subsidiary
company of the Company or a company allied or associated in business with
the Company or any such subsidiary company in establishing or assisting in
establishing or contribute to any schemes or funds for providing pensions,
sickness or compassionate allowances, life assurances or other benefits for
Directors and other officers and employees or ex-Directors, ex-officers or ex-
employees of the Company, or any such other company as aforesaid or any
such persons formerly engaged in any business acquired by the Company and
their wives, widows, families or dependants or any class of such persons and
to pay or make grants revocable or irrevocable of pensions, gratuities or other
moneys to any such persons as aforesaid including pensions, gratuities or
moneys additional to those, if any, to which they are or may become entitled
under any scheme or fund as aforesaid and to establish and support or aid in
the establishment and support of associations, institutions and conveniences
calculated to benefit any such persons.

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

(kk) And it is hereby declared that the intention is that the objects specified in each
paragraph of this clause shall (except where otherwise expressed in such
paragraphs) be in no wise limited or restricted by reference to or inference
from the terms of any other paragraph orthe name of the Company. Provided
that nothing in any paragraph of this clause contained shall empower the
Company to carry on assurance business within the meaning of the Assurance
Companies Act, 1909, or to re-insure any risks under any class of assurance
business to which that Act applies.

(LL) To subscribe, or guarantee money for any national, charitable, benevolent
public, general or useful object, or for any exhibition, or for any purpose
which may be considered likely directly or indirectly to further the objects of
the Company or the interests of its Members.

4, The liability of the Members is limited.

5. * The share capital of the Company is £150,000 divided into 150,000 shares of
£1 each. The Company has power to divide the shares in the capital for the
time being whether original or increased, into several classes and to attach
thereto respectively any preferential, deferred, qualified, or special rights,
privileges, or conditions.

* The share capital was increased from £100 to £150,000 by a resolution passed on 11
October 1991.
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WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respec-
tively agree to take the number of shares in the capital of the
Company set opposite our respective names.

- Number of Or-

dinary BShares

. taken by each
Bubseriber

NAMES, ADDEESSES AND DESCRIPTIONS OF SUBSCRIBERS.

1. C. SINCLAIR, ' One

31 /45, Gresham Street,
London, E.C.2. !.

Solicitor..

T. M. LYTTLETON, . One

31745, Gresham Street, !

London, E.C.2.

DATED the 30th day of June, 1961.

WITNESS to the above signatures:—
DAVID STEBBINGS,
Garrard House,
31/45, Gresham Street,

Londen, £.C2.

Solicitor,




THE COMPANIES ACT, 1048.

COMPANY LIMITED BY SHARES.

Articles of Assoriation
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PRELIMINARY,

1. The regulations in Table A in the First Schedule to the
Comipanies Act, 1948, shall not apply to the Company.

2

2. Inthese Articles, if not inconsistent with the subject ar context,

the words standing in the first column of the table next hereinafter con-
tained shall bear the meanings set opposite to them respectively in
the second column thereof,

‘WoRrDs

MEaNINGS

The Statutes

The Act
These Articles

The QOffice

The Seal

The United
Kingdom ...

The Directors
The Board

|

The Companies Act, 1948, and every other Act
for the time being in force affecting the
Company.

The Companies Act, 1948.

These Articles of Association, as now framed, or
as from time to time altered by Special
Resolution,

The Registered Office for the time being of the
Company.
The Common Seal of the Corupany.

Great Britain and Northern Ireland.
The Directors for the time being of the Company.

The Directors or any of them acting us the
Board of the Company.
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Worbs MeaninGgs

Paid up -« . |Inclwdes eredited as paid up.

Dividend ... ... |[ncludes bonus.

Year ... ... ... |Year from the lst January to the 3lst December
inclusive.

Month ... ... ... |Calendar month.

In writing ... ... [Written, or produced by any substitute for
writing, or partly one and partly another.

And the expressions “ debenture ” and * debenture holder” shall
include * debenture stock ” and “dehenture stockholder”, and tlie
expression “Secretary ” shall include a temporary or assistant Secretary
and any person appointed by the Board to perform any of the duties
of the Secretary.

Words denoting the singular number shall include the plural
number also and vice versa.

Words denoting the maseuline gender shall also include the
feminine gender.

Words denoting persons shall inelude corporations,

Save as aforesaid any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or context, bear the same
meaning in these Articles,

PRIVATE COMPANY.
3. The Company is a Private Company and accordingly:—

(a) The right to transfer shares in the Company shall be
restricted in manner hereinafter appearing.

(b) The number of Members of the Company shall be limited
to fifty, not including persons who are in the employment
of the Company and persons who, having been formerly in
the employment of the Company, were, while in that employ.
ment and have continued after the Jetermination of that
employment to be, Members of the Company; provided that,
where two or more persons hold one or more shares in the
Company jointly, they shall, for the purposes of this para-
graph, be treated as & single Member,

(¢) No invitation shall be made to the public to subscribe for
any shares or debentures of the Company.

{d) The Company shall not hiave power to issue share warrants
to bearer.
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BUSINESS.

4. Any branch or kind of business, which the Company is either
expressly or by implication authorised to undertake, may be under-
taken at such time or times as the Board thinks fit, and may he suffered
to be in abeyance, whether already commenced or not so long as the
Board deems it expedient not to commence or proceed with the same.

5. No part of the funds of the Comipany shall be employed in
the purchase of, -or in leans upon the security of, the Company’s
shares, and the Company sha!l not, except as anthorised by the Statutes,
give any financial assistance for the purpose of or in connection with
any purchase or subseription of shares in the Company or, if and when
it is a subsidiary company, in its holding ecmpany, nor, except as
authorised by the Statutes, make, or guarantee or provide any security
in connection with, a loan to any Director ar to any director of its
holding company, if any.

CAPITAL.

6. The initial share capital of the Company is £100 divided into
100 Ordinary Shares of One Pound each.

MODIFICATION OF RIGHTS.

7. Whenever the capital of the Company is divided into different
classes of shares, subject to the provisions of Section 72 of the Aet,
the special rights attached to any class of shares (unless otherwise
provided by the termns of issue of the shares of that class) mav, either
with the consent in writing of the holders of three-fourths of the issued
shares of the class or with the sanction of an Extraordinary Resolution
passed at a separate (ieneral Meeting of such holders (but not other-
wise}, be varied, abrogated or affected, and may he so varied, abrogated
or affected either whilst the Company is a going concern or during or
in contemplation of a winding up. To every such separate (eneral
Meeting all the provisions of these Articles relating to (ieneral Meetings
or to the proceedings thereat shall, mutatis mutundis, apply, but so that
the necessary quorum shall be two persons at least holding or repre-
senting by proxy one-third of the issued shares of the class, and that
the holders of shares of the class shall, on a poll, have one vote for
each share of the class held by them respectively and that if at any
adjourned meeting of such holders a quorum as above defined is not
present, those of such holders who are present shall be a quorwn.

8. The special rights conferred upon the holders of any shares
or class of =hares bxsued with preferred or other special rights shall
not, anless otherwise expressly provided by the conditions of issue
of suel shares, be deemed to he modified by the ereation or issue of
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further shares, (including shares earrying dividend at a higher rate
or entitling holders to be paid in a winding up a premium or a larger
premium on the capital paid up thereon than the shares already issued
or both) ranking pari passu therewith.

SHARES.

9. The shares in the capital of the Company may he allotted or
otherwise disposed of to such persons for such consideration and upon
such terms and conditions as the Board may determine. Without
prejudice to any special rights previously conferred on the holders of
existing shares, the Board may attach to any shares any preferential,
deferred, qualified or special rights, privileges or conditions, and may
give to any person an option on any shares either at par or at a
premium or (subject to the provisions of the Statutes) at a discount
and for such time and on such terms and conditicns as the Board may
think fit.

10. The Company (or the Board on behalf of the Company), may
exercise the powers of paying commissions conferred by Section 53
of the Act. Provided that the commission paid or agreed to be paid
shall not exeeed 10 per cent. of the price at which the shares in respect
of which the commission ts paid are issued or an amount equal to
16 per cent. of such price (as the ease may be) and shall be disclosed
in the manner required by the said section. Such commission may be
satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in one way and partly in the other. The Company
(or the Board on behalf of the Company) may also on any issue of
shares pay such brokerage as may be lawful.

11. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot he made
profitable for a lengthened period the Company (or the Board on
behalf of the Company) may, subject to the conditions and restrictions
prescribed by Section 65 of the Act, pay interest on so much of such
share ecapital as is for the time being paid up, and may charge the
same to capital as part of the cost of construction of the works or
buildings or the provision of plant.

12, Except as required by law no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound hy or recognise any equitable, contingent, future or
partial interest in any share, or any interest in any fractional part
of a share, or (except only as by these Articles otherwise provided)
any nther right in respect of any share, except an absolute right to
the entircty thereof in the registered haleder.
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13. Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to one certifi-
cate in respect of the shares of each class held by him, or, upon
payment of such sum, not excceding Two Shillings and Six Pence for
every certificate after the first as the Board shall from time to time
letermine, to several certificates, each for one og more of his shares
except that shares of different classes may not be included in the same

_certificate.  Where a Member has sold a part of the shares comprised
in his holding he shall be entitled to a certificate for the balance
without charge. Every certificate shall be issued uncer the Seal, as
hereinafter provided, and shall specify the shares to which it relates,
and the amount paid up thereon. In the case of a share held jointly
by several persons, the Company shall not be bound to issue more
than one certificate for each class of shares so held, and delivery of a
certificate for a share to one of several joint holders shall be sufficient
delivery to all.

14. If a share certificate be worn out, defaced, lost or destroyed,
it may be renewed on payment of such fee (if any) not exceeding QOne
Shilling and on such terms (if any) as to evidence and indemnity with
or without security as the Board thinks fit and in the case of deface-
ment or wearing out, on delivery of the old certificate to the Company.
In the case of loss or destruction the person availing himself of the
provisions of this Article shall also pay to the Company all expenses
incident to the investigation of evidence of loss or destruction and the
preparation of the requisite form of indemnity as aforesaid.

CALLS ON SHARES.

15. The Board may from time to time (subject to any terms
upon which any shares may have been issued) make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium),
provided that {except as otherwise fixed by the terms of issue) no call
on any share shall exceed one-half of the nominal amount of the share
or be payable at less than one month from the last call; and each
Member shall (subject to receiving at least one month’s notice specify-
ing the time or times and place of payment) pay to the Company at the
time or times and place so specified the amount called on his shares.
A call may be revoked or the time fixed for its payment postponed by
the Board.

16. A call shall he deemed to have been made at the time when
the resolution of the Board authorising the eall was passed, and may
he made payahle hy instalments.

17. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.
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18. If a sum called in respect of a share is not paid hefore or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest thereon from the day appointed for
payment thereof to the time of actual payment at such rate, not exceed-
ing 10 per cent. per annum, as the Board determines, but the Board
shall be at liberty to waive payment of such interest wholly or in part.

19. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on aceount of
the amount of the share or by way of premium, shall for all the pur-
poses of these Articles be deemed to be a call duly made and payable
on the date on which, by the terins of issue, the same becomes payable,
and in case of non-payment all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture and otherwise shall
appiy as if such sum had become payable by virtue of a call duly made
and notified.

20. The Board may make arrangements on the issue of shares
for a difference between the holders in the amount of calls to he paid,
and in the times of payment.

21.  The Board may, if it thinks fit, receive from any Member
willing to advance the same, all or any part of the monevs uncalled
and unpaid upon any shares held by him, and upon all er any of the
moneys so advanced may (until the same would but for such advance
hecome presently payable) pay interes{ at such rate (if any) as way be
agreed upon between the Board and the Member paying such sum in
advance,

LIEN.

22. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys, whether presently
payable or not, called or payable at a fixed tinw in respect of such
share and the Company shall also have a first and paramount lien and
charge on all shares (other than fully paid shares) standing registered
in the name of a single Member for all the debts and liabilities of such
Member or his estate to the Comipany, whether the same shall have
been incurred before or after notice to the Company of any equitable
or other interest vested in any person other than such Member in re-
spect of such shares and whether the period for the payment or dis.
charge of the same shall have actually arrived or not, and notwith.
standing that the same are joint debts or liabilities of such Member or
his estate and any other person, whether a Member of the Company or
not. The Company's lien {if any) on a share shall extend to all
dividends payable thercon,
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23. The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has a lien, but no sale shall be
made unless some sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of the sum presently payable,
and giving notice of intention to sell in default, shall have been given
to the registered holder for the time being of the share, or the person
entitled by reason of his death or bankruptey to the share.

24, For giving effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not e bound to see to the application
of the purchase money, nor shall his title to the shares be effected by
any irregularity or invalidity in the proceedings in reference to the
sale.

25. The net proceeds of sale shall be applied in or towards pay-
ment or satisfaction of the debt or liability in respect whereof the lien
exists, so far as the same is presently payable, and any residue shall
{subject to a like lien for debts or liahilities not presently payable as
existed upon the shares prior to the sale) be paid to the person entitled
to the shares at the time of the sale,

FORFEITURE OF SHARES

26. If a Member fails to pay the whole or any part of any call or
instalment of a call on the day appointed for payment thereof, the
Board may, at any time thereafter during such time as any part of
guch call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid, together with
any accrued interest and any costs, charges and expenses incurred by
the Company by reason of such non.payment.

27. The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or before which and the
place where the payment required by the notice is to be made, and shall
state that, in the event of non-payment at or before the time and at the
place appointed, the shares on which the call was made will be liable
to be forfeited.

28. If the requirements of any such notice are not complied with,
any share in respect of which such notice has been given may, at any
time thereafter before payment of all ealls, interest and expenses due
in respect thereof has been made, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall inelude all dividends de-
clared in respect of the forfeited shares and not actually paid before
the forfeiture.
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29. A forfeited share may be sold, re-allotted or otherwise dis-
posed of, either to the person who was before forfeiture the holder
thereof, or entitled thereto, or to any other person, upon such terms
and in such manner as the Board shall think fit, and at any time before
such sale, re-allotment or disposal, the forfeiture may be cancelled on
such terms as the Board thinks fit. The Board may authorise some
person to transfer a forfeited share to any such other person as
aforesaid.

30. A Member whose shares have been forfeited shall cease to be
8 Member in respeet of the forfeited shares, but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys which
at the date of forfeiture were presently payable by him to the Com-
pany in respect of the shares, with interest thereon at the rate of 10
per cent. per annum from the date of forfeiture until payment, but the
Board shall be at liberty to waive payment of such interest wholly or
in part.

31. The Board may aceept the surrender of any share, which it
is in a position to forfeit, and may also accept the surrender of a
fully paid up share in exchange for another fully paid up share of
the Company of the same nominal value, Any share so surrendered
may be disposed of in the same manner as a forfeited share.

32, A statutory declaration .in writing that the declarant is a
Director or the Secretary of the Company, and that a share has been
duly forfeited on a date stated in the declaration, shall be conelusive
evidence of the facts therein stated as against all persons claiming to
he entitled to the share, and such declaration and the receipt of the
Company for the consideration (if any} given for the share on the
sale, re-allotment or disposal thereof shall constitute a good title to
the share, and the person to whom the share is sold, re-allotted or
disposed of shall be registered as the holder thereof, and his title to
the share shall not be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or disposal
of the share.

TRANSFER OF SHARES.

33. All transfers of shares shall be effected by transfer in writing
in the usual common form or in such other form as the Board may
frem time to time or at any time approve,

34. The instrument of transfer of a share shell be signed by or on
behalf of both the transferor and transferee, and the transferor shall
be deemed to remain the holder of the share until the name of the
trausferee is entered in the Register of Members in respect thereof.
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35. The Board may, in its absolute discretion, and without
assigning any reason therefor, refuse to register any transfer of any
share, whether or not it is a fully paid share.

36. The Board may also refuse to recognise any instrument of
transfer, unless:—

{a) such fee not exceeding Two Shillings and Sixpence as the
Board may from time to time require is peid to the Company
in respect thereof;

(b) the instrument of transfer (which shall be retained by the
Company) is accompanied by the certificate of the shares
to which it relates and such other evidence as the Board
may reasonably require to show the right of the transferor
to make the transfer; and

(¢} the instrument of transfer is in respect of only one class
of share, ‘

37. If the Board refuses to register a transfer, it shall, within two
months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

38. The Register of Members may be closed at such times and for
such period as the Board may from time to time determine, provided
that it shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

39. Im case of the death of a Member, the survivor, where the
deceased was & joint hoider, and the executors or administrators of the
deceased where he was a sole holder, shall be the only persons recognised
by the Company as having any title to his share, but nothing herein
contained shall release the estate of the deceased joint holder from any
liability in respect of any share jointly held by him.

40. Any person becoming entitled to a shere in consequence of
the death or bankruptey of & Member may, upon such evidence as to
his title being produced as may from time to time be properly required
by the Board, and subject as herein provided, either be registered
himself as holder of the share or elect to have some persor nominated
by him registered as the transferee thereof.

41. If the person so becoming entitled shall eleet to be registered
himself he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have his
noriinee registered, he shall testify his election by executing a transfer
of such share to his nominee, All the limitations, restrictions and pro-
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visions of these Articles relating to the right to transfer and the regis-
tration of transfers of shares (including the provisions of Article 36
hereof) shall he applicable to any such notice or transfer as aforesaid
as if the death or hankruptey of the Member had not occurred and the
notice or transfer were a transfer executed by such Member except
that the provisions of Article 33 hereof shall not apply to a notice sent
orf delivered to the Company as aforesaid by a person becoming entitled
to an Ordinary Share by reason of the death or bankruptey of a
Member.

42. A person becoming entitled to & share in conseguence of the
death or bankruptey of a Member shall be entitled to receive and may
give & discharge for all dividends and other moneys payable in respect
of the share, but he shall not be entitled to receive notices of or, save
as hereinafter provided, to attend or vote at meetings of the Company
or to any of the rights or privileges of a Member until he shall have
become a Member in respect of the share. The Board may at any time
give notice requiring any such person to elect either to be registered
himself or to transfer the share and if the notice is not complied with
within sixty days the Beard may thereaffer withold pavment of all
dividends or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

43. There shall be paid to the Company in respect of the regist-
ration of any Probate, Letters of Administration, certificate of marriage
or death, power of attorney or other document relating to or affecting
the title to any share, such fee, not exceeding Two Shillings and Six-
pence as the Board may from time to time require or prescribe.

STOCK.

+4. The Company in General Meeting may by resolution convert
any paid-up shares into stock, and the Company may by resolution re-
convert anv stock into paid-up shares of any Jenomination.

45. The holders of stock may transfer the same or any part
thereof in the same manner and snbject to the same regulaiions as and
subject to which the shares from which the stock arose might previously
to conversion have been transferred, or as near thereto as circumstances
admit. The Board may fix the minimum amount of stock transferable
but so that the minimum shall not exceed the nominal amount of the
shares from which the stock arose.

46, The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages as
regards dividends, participation in assets on a winding up, voting at
meetings, and other matters, as if they held the shares from which the
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stock arose, but no such privilege or advantage (except participation
in dividends and profits and in assets on a winding up) shall be con-
ferred by any such aliquot part of stock as would not, if existing in
shares, have conferred such privilege or advantage.

47.  All such of the provisions of these Articles as are applicable
to paid-up shares shall apply to stock, and unless the context otherwise
requires the words “ share ” and “ shareholder ” therein shall include
“stock ” and ** stockholder .

CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF
SHARES.

48. The Company may by Ordinary Resolution in (ienersl
Meeting:—

(a) consolirdate and divide all or anv of its share capital into
shares of larger amount than its existing shares,

{b} sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association,
subject nevertheless, to the provisions of Section 61 (1) {d)
of the Act and so that the resolution whereby any share is
sub-divided may determine that as between the holders of
the resulting shares, one or more of such shares shall have
any preference or special advantage as regards dividend,
capital, voting or otherwise, over, or may have any defined
rights or be subject to any restrictions as compared with
the other or others.

(e) 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 capital by the
amount of the shares so cancelled.

INCREASE AND REDUCTION OF CAPITAL.

49, The Company in General Meeting may from time to time by
Ordinary Resolution increase its capital by such sum, to be divided
into shares of such amounts, as the resolution shall prescribe.

50. Such new shares shall be issued for such consideration on
such terms and conditions and with such preference or priority as
regard dividends or the distribution of assets or as to voting or other-
wise over other shares of any class whether then already issued or not
or so as to rank pari pussu with any other shares or with such stipu-
lations deferring them to any other shares with regard to dividends
or in the distribution of assets as the Company in (General Meeting may
direct, and subject to or in default of any such direction the provisions
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of these Articles shall apply to the new shares in the same manner in
all respeets as if they had formed part of the initial capital of the
Company,

51. Subject to the consents and incidents required by the Statutes,
the Company may by Special Resolution reduce its share capital, any
capital redemption reserve fund and any share premium account in any
way and in particular without prejudice to the generality of such
powers may extinguish or reduce the liability on any of its shares in
respect of share capital not paid up or either with or without extin-
guishing or reducing liability on any of its shares, cancel capital which
has been lost or is unrepresented by available assets, or either with
or without extinguizhing or reducing liahility on any of its shares pay
off any paid up share capital which is in excess of the wants of the
Coinpany.

REDEEMABLE PREFERENCE SHARES.

532. The Comupany may by Special Resolution create and sanetion
the issue of Preference Shares which are or at the option of the Company
are to be liable to be redeemed subject to and in accordance with the
provisions of Section 58 of the Act. The Special Resolution sanctioning
any such issue shall also specify by way of an additional Article the
terms on which and the manner in which any sueh Preference Shares
shall be redeemed.

GENERAL MEETINGS.

83. Within a period of eighteen months from its incorporation
and in every year subsequent to that in which the first Annual General
Meeting is held, the Company shall, in addition to any other meetings
in such period or year, hold a General Meeting as its Annual General
Meeting at such time (in the case of the second or any subsequent
Arnnuel General Meeting within & period of not more than fifteen months
after the holding of the last preceding Annual General Meeting) and
place as may be determined by the Board. Ail General Meetings other
than Annual General Meetings shall be called Extraordinary General
Meetings.

54. The Board may call an Extraordinary General Meeting when-
ever it thinks fit, and, on the requisition of Members in accordance with
Section 132 of the Aect, it shall forthwith convene an Extraordinary
General Meeting. If at any time there are not within the United King-
dom sufficient Directors capable of acting to form & guorum any
Director or any two Members of the Company may convene an
Extraordinary General Meeting in the same manner as nearly as
possible as that in which meetings may be convened by the Board.
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NOTICE OF GENERAL MEETINGS.

85. Fourteen clear days’ notice at the least (i.e., exclusive of the
day on which the notice is served or deenied to be served and of the
day for which the netice is given), or (in the case of an Annual General
Meeting or a meeting convened to pass a Special Resolution) twenty-
one clear days’ notice at the least, shall be given in manner bereinafter
mentioned to such Members as are, under the prdvisions herein eon-
lained, entitled to receive notices from the Company, to each of the
Direetors and also to the Company’s Auditors.

56. A meeting shall, notwithstanding that it is called by shorter
notice than that specified in the last preceding Article, he deemed to
have been duly called if it is so agreed : —

{a) in the case of a meeting called as an Annual! General Meet-
ing, by all the Members having the right to attend and vote
thereat; and

(b) in the case of any other meeting, by a majority in number
of the Members having that right together holding not less
than 95 per cent. in nominal value of the shares giving that
right.

57. Every notice of meeting shall specify the place, the day and
the hour of the meeting, and, in the case of special business, the general
nature of such business. The notice convening an Annual General
Meeting shall specify the meeting as such and the notice convening a
meeting to pass a Special or Extracrdinary Resolution shall also
specify the Intention to propose the resolution as a Speeial or Extra-
ordinary Resclution, as the case may be. Every notice of meeting shall
state with reasonable prominence that a Member entitled to attend
and vote is entitled to appoint & proxy and that such proxy need not
be a Member.

58. The accidental omission to give notice of any meeting or (in
cases where forms of proxy are sent out with the notice) the omission to
send such forms of proxy with the notice to, or the non-receipt of the
notice of meeting or such form of proxy by, any Member shall not
invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

59. All business shall be deemed special that is transacted at an
Extraordinary (General Meeting, and also all business that is trana-
acted at an Annual General Meeting, with the exception of sanctioning
or declaring dividends, the consideration of the aceounts and balance
sheet, the reports of the Board and Auditors and any other documents
annexed to the halance sheet, the election of Directors in the place of
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those retiring by rotation or otherwise, the re-appointment of retiring
Auditors, the fixing of the remuneration of the Auditors and the voting
of remuneration or extra remuneration to the Directors,

60. No business shall be transacted at any General Meeting unless
& guorum is present when the meeting proceeds to business. Two
Members present in person and entitled to vote shall be a quorum for
all purposes. A corporation being u Mewmber shall be deemed to be
personally present if represented by any officer or by its representative
duly authoerised in aceordance with Section 139 of the Aet.

61. If within half an hour from the time appointed for the meet-
ing a quorum is not present, the meeting, if convened on the reguisition
of Members, shall be dissolved. In any other case it shall stand
adjourned to such day in the next week, and to such time, and place,
as may be appointed by the Chairman, and if at such adjourned meet-
ing a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the meeting shall be adjourned
sine die

62. The Chairman (if any) or failing him the Deputy Chairman
(if any) of the Board shall preside as Clairman at every General
Meeting of the Company. If there be no such Chairman or Deputy
Chairman, or if at any meeting neither be present within ten minutes
after the time appointed for holding the meeting or be willing to aet
as Chairman, the Members present shall choose some Director, or if no
Director be present, ot if all the Directors present decline to take the
chair, they shall choose some Member present to be Chairman.

63. The Chairman may, with the consent of any meeting at which
a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business
shall be transacted at any adjourned meeting, except business which
might lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days
or more, notice of the adjourned meeting shall be given in like manner
as in the case of the original meeting. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

64. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll is (before
or on the declaration of the result of the show of hands) demanded : —

(a) by the Chairman, or

{b} by at least two Members present in person or by proxy and
entitled to vote; or
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{¢) by any Member or Members present in person or by proxy
and 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 present in person or by proxy
holding shares in the Company conferring a right to 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 paid up on all the shares conferring that right.

Unless a poll is so demanded, a declaration by the Chairman that a
resolution has heen carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minute books, shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
resolution.

65. If a poll is duly demanded, it shall be taken in such manner
as the Chairman may direct, and the result of a poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

66. A poll demanded on the election of a Chairman or on a ques-
tion of adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken at such time and place as the Chairman
directs, but in any case not more than twenty-eight days after the
meeting at which the poll was demanded.

67. In the case of an equality of votes, whether on a show of
hands or on a poll the Chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled to
n further or casting vote.

68. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which the poll has been demanded, and it may be withdrawn at any
time before the conclusion of the meeting or if the meeting is
adjourned, before such adjournment.

69. A Resolution in writing signed hy all the Members entitled
to attend and vote at a General Meeting of the Company shall be as
valid and effectual as if it had been passed at a meeting of the Mem-
bers duly convened and held but this shall not apply to a Resolution
in respect of any matter which by the Aect is directed to he dealt with
by the Company in General Meeting.

VOTES OF MEMBERS.

70. Subject to any terms as to voting upon which any shares may
he ixsued, or may for the time heing be held, everv Member present in
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person shall have ane vote on a show of hands, and on a poll every

Member present in person or by proxy shall have one vote for every
share of which he is the holder.

71. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for this pur-
pose seniority shall be determined by the order in which the names
stand in the Register of Members.

72. Any corporation which is a Member of the Company may, hy
resolution of its directors or other governing body auvthorise such per-
son ag it thinks fit to act as its representative at any General Meeting,
and the person so authorised shall be entitled to exercise the same
powers on behalf of the eorporation which he represents as that
corporation conld exercise if it were an individual Member of the
Company.

73. A Member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator
bonis, or other person in the nature of a committee or curator bonis
appointed by such Court, and such committee, curator bonis or other
person may on a poll vote by proxy.

74. No Member shall be entitled to vote at any General Meeting
unless all ealls or other sums presently payable hy him in respect of -
shares in the Company have been paid.

75. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such meeting
¢hall- be valid for al! purposes. Any such objection made in due time
shall be referred to the Chairman of the meeting, whose decision shall
be final and conclusive,

76. On a poll votes may be given either personally or by proxy.

77. The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed, or an office or
notarially certified copy of such power or authority, shall be deposited
at the Office (or at such other place in the United Kingdom as may be
specified in the notice convening the meeting) not less than 48 hours
before the time appointed for holding the meeting or adjourned meet-
ing at which the person named in the instrument proposes to vote or
in the case of a poll taken subsequently to the date of a meeting or
adjourned meeting, not less than 24 hours before the time appointed
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for the taking of the poll, and in default the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date named in it as the date of its execution.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal, or revocation of the
instrument of proxy or of the authority under which the instrument of proxy was
executed, or the transfer of the share in respect of which the instrument of proxy is
given, provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the instrument of proxy
is used.

Any person becoming entitled in consequence of the death or bankruptcy of a
Member or otherwise than by transfer to a share conferring a right to vote may vote at
any General Meeting in respect thereof in the same manner as if he were the registered
holder of such share, provided that forty-eight hours at least before the time fixed for
holding the meeting or adjourned meeting, as the case may be, at which he proposes
to vote, he shall satisfy the Board of his right (subject to the regulations herein
contained) to transfer such share, or the Board shall have previously admitted his right
to vote at such meeting or adjourned meeting in respect thereof.

NUMBER AND APPOINTMENT OF DIRECTORS

Unless and until otherwise determined by the Company in General Meeting, the
Directors shall not be less than two nor more than ten in number. The first Directors
shall be appointed in writing by the subscribers of the Memorandum of Association
and their number shall be within the limits above mentioned.

The Company in General Meeting may from time to time increase or reduce the
number of Directors, and may also determine in what rotation such increased or
reduced number is to go out of office. The Company may also in General Meeting
(subject to the provisions or Article 85 of these Articles) elect any qualified person to
be a Director either to fill a casual vacancy or as an addition to the existing Board.

The Board shall have power at any time, and from time to time, to appoint any other
person to be a Director, either to fill a casual vacancy or as an addition to the existing
Board, but so that the total number of Directors shall not at any time exceed the
maximum number fixed by or in accordance with these Articles. Any Director so ap-

* The maximum number of Directors was increased from eight to ten by a resolution
passed on 14 May 1965, from ten to twelve by a resolution passed on 29 June 1998
and from twelve to fifteen by a resolution passed on 31 August 2001.
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pointed shall hold office only until the next following Annual Genersl
Meeting, and shall then be eligible for re-appointment.

83. The continuing Directors, or a sole continuing Director, may
act notwithstanding any vacancies in the Board, but, if and so long as
the number of Directors is redneed below the minimum number fixed
by or in accordance with these Artieles, the cortinuing Directors or
Director may act for the purpose of filling up vacancies in the Board

or of summoning General Meetings of the Company, but not for any
other purpose. '

84. Euxcept as otherwise authorised by Section 183 of the Act, the
election or appointment of any person proposed as a Director shall be
effected by a separate resolution and a single resolution purporting to

elect or appoint two or more persons to he Directors shall be ineffective
and void.

85. No person other than a Director retiring at the meeting shall,
unless recommended by the Board for election, be eligible for the office
of a Director at any General Meeting, unless not less than seven nor
more than thirty clear days before the day appointed for the meeting
there shall have been given to the Secretary notice in writing by some
Member duly qualified to be present and vote at the meeting for which
such notice is given of his intention to propose such person for election,
and also notice in writing signed by the person te be proposed of his
willingness to be elected.

86. It shall not be necessary for a Director to hold any share
qualification. A Director who is not a Member of the Company or not
the holder of a share of any class entitling the holder to vote at the
meeting shall, nevertheless, be entitled to receive notice of and attend
at every (eneral Meeting of the Company but not to vote thereat
except, if he acts as Chairman of the Meeting, by giving a casting vote
in a case of an equality of votes.

REMUNERATION OF DIRECTORS

87. The remuneration of the Direetors shall from time to time
be determined by the Company in General Meeting and such remuners.-
tion shall be divided amongst the Directors as they shall determine and
in default of such determination within a reasonable period equally.
A Director holding office for part only of a year shall be entitled to a
proportionate part of a full year's remuneration. The Directors shall
also be entitled to be repaid by the Company all such reasonable travel-
ling (ineluding hotel and incidental) expenses as they may incur in
attending meetings of the Board, or of committees of the Board, or
General Meetings, or which they may otherwise incur in or about the
husiness of the Company.
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88. Any Director who Ly request performs special services or
goes or resides abroad for any purposes of the Company may be paid
such extra remuneration by way of salury, percentage of profits or
otherwise us the Board may determine.

POWERS oOF DIRECTORS.

89. The business of the Company shall be managed by the Board,
and the Board may pay all expenses ineurred in forming and register-
ing the Company and may exerecise all such powers of the Company ax
are not by the Statutes or by these Articles reyuired to Lie exercised
by the Company in General Meeting, subject nevertheless to any regu-
lutions of these Articles, to the provisions of the Statutex, and to such
regulations, being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by Ordinary Resolution of the Com-
pany in Grencral Meeting, but no regulution made by the Company in
General Meeting shall invalidate any prior act of the Board which
would have been valid if such regulation had not been made. The
general powers given by this Article shall not be limited or restricted

by any special authority or power given to the Board by any other
Article,

90. The Board may establish any local boards or agencies for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents and may fix their re-
muneration, and may delegate to any loeal board, manager or agent
any of the powers, authorities and diseretions vested in the Board
(other than the powers to borrow and nmake calls) with power o sub-
delegate, and may authorise the members of any local board, or any
of them, to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may he made upon
such terms and subject to sueh conditions as the Board may think fit,
aud the Board may remove any person o appoinied, and may annul
or vary any such delegation, but no person dealing in good faith and
without notice of any such annulment or variation shall be affected
thereby,

Y1. The Board may by power of attorney under the Seal appoiut
any company, firm or person, or any fuctuating body of persons
whether nomtinated direetly or indirectly by the Board, to be the
attorney or attorneys of the Company for such purposes and with such
powers, authorities and diseretions (not exceeding those vested in or
exereisable by the Board under these Articles) and for sueh period and
subject to such conditions as it may think fit, and any sueh power of
attorney may contain such provisions for the protection and con-
venienee of persons dealing with any such attorney as the Board may
think fit and may also authorise any such attorney to sub-delegate all
or any of the powers, zuthorities and diseretions vested in hini.
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92, The Board may from time to time appoint any person or
persons (whether incorporated or not) to accept and hold in trust for
the Company any real or personal property belonging to the Company
or in which it may be interested and may execute and do or procure or
authorise to be executed and done all such deeds and things as may be
requisite in relation to any such trust and may provide for the
remuneration of any such trustee or trustees.

93. The Board may make and vary such regulations as it thinks
fit respecting the keeping of Dominion Registers of Members pursuant
to Sections 119 to 122 of the Aet.

94,  All cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and all receipts for
nmoneys paid to the Company, shall be signed, drawn, accepted, en-
dorsed or otherwise executed, as the case may be, in such manner as
the Board shall from time to time by resolution determine,

BORROWING.

95. The Board may exercise all the powers of the Company to
horrow money, and to mortgage or charge its undertaking, property
and unecalled capital, and to issue debentures, debenture stock and
other securities.

PROCEEDINGS OF THE BOARD.

96. The Board may meet together for the dispatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes. In
case of an equality of votes the Chairman shall have a second or cast-
ing vote. A Director may, and the Secretary on the requisition of a
Director shall, at any time sammon a meeting of the Board. It shall
not be necessary to give notice of a meeting of the Board to any
Director for the time being absent from the United Kingdom.

97. The quoram necessary for transaction of the business of
the Board may be fixed by the Board, and unless so fixed at any other
number shall be two.

98. The Board may elect 2 Chairman and Deputy Chairman of
its meetings and determine the period for which he is to hold office,
but, if no such Chairman or Deputy Chairman be elected, or if at any
meeting neither the Chairman nor the Deputy Chairman be present
within five minutes after the time appoeinted for holding the same, the
Directors present may choose one of their number to he Chairman of
the meeting.
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99. A resolution in writing, signed by all the Directors for the
time being in the United Kingdom, shall be as effective as a resolution
passed at a meeting of the Board duly convened and held and such
resolution in writing may consist of several documents in like form each
signed by one or more of such Directors. For the purposes of this
Article, the signature of an Alternate Director shall suffice in lieu
of the signature of the Director appointing him.

100. A meeting of the Board at which a quorum is present shall
be competent to exercise all powers and diseretions for the time being
exercisable by the Board or by the Directors generally.

101. The Board may delegate any of its powers (other than the
powers to borrow and make calls) to eommittees eonsisting of such
member or members of its body as it thinks fit. Any committee so
formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board.

102. The meetings and proceedings of any such comniittee con-
sisting of two or more members shall be governed by the provisions of
these Articles regulating the meetings and proceedings of the Board,
so far as the same are applicable and are not superseded by any
regulations made by the Board under the last preceding Article.

103. All acts done by any meeting of the Board, or of a commit-
tee of the Board, or by any person acting as a Director shall, notwith-
standing it be afterwards discovered that there was some defect in the
appointment of any such Divectar, or person acting as aforesaid, or
that they or any of them were disqualified or had vacated office, be as
valid as if every sueh person had been duly appointed, and was
gualified and had continued to be, a Director.

DISQUALIFICATION OF DIRECTORS.
104. The office of a Director shall be vacated in any of the
following events, namely : —

{a) If {not being a Managing Director or Assistant Managing
Director holding office as such for a fixed term) he resign
his office by writing under his hand left at the Office.

{b) If he becomes bankrupt or compound with his creditors.

(e} If he hecomes of ,unseund mind.

{d) If he he absent from meetings of the Board for six months
without leave, expressed by a resolution of the Board and
the Board resolves that his office be vacated.

{e) If he he requested in writing hy all his co-Direetors to resign.

{f) If he be prohibited from being a Director by any order made
under any provision of the Statuntes.
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103. There shall not be any age limit for Directors, and Section
185, Sub-sections (1) to {G) of the Act shall not apply to the Cowpany.

] 106. (a) No Directorshall be disqualified by his office from contract-
ing with the Company either as vendor, purchaser, or otherwise, or
from being interested in any contract or arrangement entered into by
or on behaif of the Company, nor shall any such coatract or arrange-
ment entered into by or on behalf of the Company in which any Direc-
tor shall be in any way interested be avoided nor shall any Director so
contracting or being so interested, be liable to account to the Company
for any profit realised by him from such contract or arrangement in
which he shall be so interested by reason of such Director holding that
office or the fiduciary relation therebhy established, but it is deelared
that as regards such contruct or arrangement the nature of his interest
must be disclosed by him at the meeting of the Board at which such
contract or arrangement is first taken in consideration, if his interest
then exists, or in any other case at the first meeting of the Board ufter
Le becomes so interested. No Director shall as a Director vote in re-
spect of any contract which he shall niake with the Company nor in
respect of any contract or arrangement in which he is so intercested
and if he do so vote his vote shall not he counted, but he shall be
reckoned for the purpose of constituting a quorum of Directors : This
prohibition shall not apply to any arrangement wherehy a Director or
any dependant of a Director is or may become entitled to participate
in or benefit from any pension, sickness benefit, hife assurance, or other
scheine established or to be established by the Company, nor to any
arrangement for giving any Director any security or ideninity in re-
spect of money lent by him to or obligations undertaken by him for the
benefit of the Company, nor to any contract or arrangement entered
into with another company where the sole interest of a Director is
that he is a director or creditor of or is a shareholder in the company
with whieh such contract or arrangement is to be made nor shall it
apply to any contract to subseribe for or to underwrite or guarantee
the subscription of any shares or debentures of the Company, and it
may at any time be suspended or relaxed to any cxtent, and either
generally or in respect of any particular contract, arrangement or
transaction by the Company in (eneral Meeting. A general notice to
the Board that a Director is a member of any specified compuny, cor-
poration, organisation, firm or body of trustees and is to be regarded
as interested in any subsequent transactions with such eompany, cor-
poration, organisation, firm or body of trustees shall be sufficient
disclosure under this Article and after such general notice it shall
not be necessary to give any special notice relating to any particular
transaction with such company, corporation, organisation, firm or
hody of trustecs. Provided that no such notice shall be of effect unless
either it is given at a meeting of the Board or the Divector giving it
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takes reasonable steps to secure that it is brought up and read at the
next meeting of the Board after it is given. A Director shall not for
the purposes of the restriction as to voting contained in this Article
be deemed to be interested in any contract or arraugewent with any
company by reason oaly of his being an officer of such company or of
his holding capital of sueh eompany if the capital he holds does not
exceed five per cent. of the issued eapital of sueh company.,

(b) Any Director may aect by himself or his firm in a professional
capacity for the Company {otherwise than as Auditor) and he or his
firm shall he entitied to remuneration for professional service as if he
were not & Director.

107. A Director miay hold any other office or place of profit in
the Comipany (except that of Auditor) in eonjunction with his direc-
torship, and may be appointed thereto upon such terms as to
remuneration, tenure of office and otherwise as may be arranged with
the Board, and a Director of the Company may be or become a director
or other officer of any company promoted by the Company or in which
the Company may be interested as vendor, shareholder or otherwise,
and no such Director shall (unless otherwise agreed) be accountable
for any benefits received as Director or other officer or member of such
company. The Directors may exercise the voting power conferred by
the sharee in any company held or owned by the Company in such
manner in all respects as they think fit (including the exercise thereof
in favour of any resolution appointing themselves or any of them
directors of such company, or voting or providing for the payment of
remuneration and pensions to the directors of such company), and any
Director of the Company may vote in favour of the exercise of such
voting rights in manner aforesaid, notwithstanding that he may be, or
be about to be, appointed a director of such other company, and as
such is or may become interested in the exercise of such voting rights
in manner aforesaid.

RETIREMENT AND REMOVAL OF DIRECTORS.

108. At the Annual General Meeting in every year any Director
who shall be bound to retire from office under any other provision of
these Artieles and one-third of the other Directors for the time being
{other than any Director exempt from retirement by rotation under
any other provision of these Articles), or, if their number is not a
multiple of three, the number nearest to but not exceeding one-third,
shall retire from office, hut so that at least one Director shall retire in
anv event at each Annual General Meeting, A Director retiring at a
meeting <hall retain office until the eclose or adjournment of the
meeting,
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109. The Directors to retire in every year shall be those who have
been longest in office since their last election or appointment, but, as
between persons who hecame or were last re-elected Directors on the
same day, those to retire shall {unless they otherwise agree among
themselves) be determined by lot. A retiring Director shall be eligible
for re-election.

110. The Company at the meeting at which a Director retires in
manner aforesaid shall fill up the vacated office by electing a person
thereto, and in default the retiring Director shall unless he intimates
that he does not wish to be re-elected be deemed to have been
re-elected, unless at such meeting, with a view to reducing the number
of Directors, it is expressly resolved not to fill up such vacated office,
or unless a resolution for the re-election of such Director shall have
been put to the meeting and lost.

111. In addition to the powers conferred upon the Company by
Section 184 of the Aect, the Company may by ordinary resolution re-
move any Director before the expiration of his period of office, and
may by an ordinary resclution appeint another person in his stead.
The person so appointed shall be subject to retirement at the same
time as if he had become & Director on the day on which the Director
in whose place he is appointed was last elected a Director.

MANAGING AND EXECUTIVE DIRECTORS.

112. The Board may from time to time appoint one or more of
its body to the office of Managing Director or Assistant Managing
Director, or to any other office (except that of Auditor) or employment
under the Company, for such period and on such terms as it thinks fit,
and may elso continue any person appointed to be & Director in any
other office or employment held by him before he was so appointed. A
Director (other than a Managing Director or Assistant Managing
Direetor) holding any such other office or employment is herein
referred to as an “Executive Director”.

113. A Director appointed to the office of Managing Director or
Assistant Managing Director shall not, while holding that office, be
subject to retirement by rotation, but his appointment shall be subject
to determination ipse facto if he ceases from any cause to be a Director
or (subject to the terma of any contract between him and the Company)
if the Board resolves that his term of office #s Managing Director or
Aasgistant Managing Director be determined. :

114. An Ezxecutive Director shall not as such be exempt from
retirement by rotation, and his tenure of the office or employment by
virtue of his holdinz whereof he is an Executive Director shall not be
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determined by reason only of his ceasing for any reason to be a Director,
but {subject to the terms of any contract between him and the Company)
may be determined at any timne hy resolution of the Board.

115. The remuneration of any Managing Director, Assistant
Managing Director or Executive Director for his serviees as such shall
be determined by the Board, and may be of any deseription, and
(without limiting the generality of the foregoing) may include
adnission to or continuance of membership of any scheme or fund
instituted or established or financed or contributed to by the Company
for the provision of pensions, life assurance or other henefits for em-
ployees or their dependants, or the payment of a pension or other
benefits to him or his dependants on or after retirement or death, apart
from membership of any such scheme or fund.

116. The Board may entrust to and confer upon a Managing
Director, Assistant Managing Director or Executive Director any of
the powers exercisable by it upon such terms and conditions and with
such restrictions as it thinks fit, and, in the case of a Managing
Director or Assistant Managing Director, either collaterally with or to
the exclusion of its own powers, and may [rom time to time revoke,
withdraw, alter or vary all or any of such powers.

ALTERNATE DIRECTORS.

117. Any Director may without the consent of the Board appoint
any other Director and may with the consent of the Board (such
consent not to be unreasonably withheld) appoint any person to be an
alternate Director of the Comipany, and may at any time remove any
alternate Director so appointed by him from office. An alternate
Director so appointed shall not be entitled fo receive any remuneration
from the Company. Every person acting as an alternate Director shall
be an officer of the Company and he shall not be deemed to be the agent
of the Director whom he represents.

118. An alternate Director shall {subject to his giving to the
Company an address within the United Kingdom at which notices may
be served upon him) be entitled to receive notices of all meetings of
the Board, and to attend and vote as a Director at any such meeting
at which the Director appointing him is not personally present, and
generally to perform ail the functions of Lis appeintor as a Director
in his absence including that of counting in a quorum at any such
meeting.

119. An alternate Director shall ipso facfo cease to be an alternate
Director if his appointor ceases for any reason to be a Director otherwise
than by retiring and being re-elected at the same meeting.
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120. All appointments and removals of alternate Directors shall
be effected by writing under the hand of the Director making or
revoking such appointment left at the office.

121. A Director or any other person may act as ealternate
Director to represent more than one Dirvector, and an alternate Director
shall be entitled at Board Meetings to one vote for every Director
whom he represents in addition to his own vote as a Director. An
aiternate Director representing more than one Director shal! count as
one person only for the purpose of forming a quorum.

SECRETARY.

122, The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may think
fit; and any Secretary so appointed may be removed by the Board.

123. No person shall be appointed or hold office as Secretary
who is:—

(a) the sole Director of the Company; or
{b) a corporation the sole director of which is the sole Director
of the Company; or

(¢) the sole director of & corparation which is the sole Director
of the Company.

124. A provision of the Act or these Articles requiring or autho-
rising a thing to be done by or to a Director and the Secretary shall
not be satisfied by its being done by or to the same person acting both
as & Director and as, or in place of, the Secretary.

AUTHENTICATION OF DOCUMENTS.

125. Any Director or the Secretary or any person appointed by
the Board for the purpose shall have power to authenticate any docu-
ments affecting the constitution of the Company (including the Memo-
randum and Articles of Association) and any resolutions passed by
the Company or the Board, and any books, records, documents and
accounts relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts; and where
any books, records, doeuments or accounts are elsewhere than at the
Company’s Head Office, the local manager or other officer of the Com-
pany having the custody thereof shall be deemed to be = persen
appointed by the Board as aforesaid.

THE SKAL.

136. The Seal shall not be affixed to any instrunment except by
the authority of the Board or of a Commiittee of the Board and in the
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presence of any two Divectors or at least one Director and the Secratary
or at least one Director and some other person appointed by the Board
for that purpose and the Directors or Director and the Secretary or
such other person as aforesaid shall sign every instrument to which the
Seal is so affixed in their presence.

127, All forms of certificate for shares, stock, debenture stock
or representing any other form of security (other than letters of allot.
ment or scrip certificates) shall be issued under the Seal in manner
above provided, and shall bear the autographic signatures of at least
one Director and the Secretary.

128. The Company may exercise the powers conferred by Section
35 of the Act with regard to having an official seal for use abroad,
and such powers shall be vested in the Board.

ACCOUNTS.

129. The Board shall cause to be kept such books of account as
are necessary to exhibit and explain the transactions and financial
position of the Company and to give a true and fair view of the state
of its affairs, and in particular (but without limiting the generality
of the foregoing provision) proper books of account with respeet to:—

(a) all sums of money received and expended by the Company
and the matters in respect of which such receipt and expen-
diture takes place; and

(b) all sales and purchases of goods by the Company; and

(¢) the assets and liabilities of the Company.

130. Except as provided by the Statutes, the Board shall not be
bound unless expressly instructed so to do by an Extraordinary Reso-
lution of the Company in General Meeting, to publish any list or
particulars of the securities or investments held by the Company or any
information respecting any detail of the Company’s trading or any
matters which may relate to the conduct of the business of the Company
of to give any information with reference to the same to any share.
holder.

131. The books of account shall be kept at the office or (subject
to the provisions of Section 147 (3) of the Act) at such other place
as the Board thinks fit, and shall at all times be open to inspection by
the Directors. No Member (other than a Director) shall have any right
of inspecting any account or book or document of the Company, except
as conferred by the {ieneral Meeting.

132. The Board shall from time o time in accordance with
Sections 148, 130 and 157 of the Act cause to he prepared and to be




38

laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group aeccounts (if any) and reports as are
referred to in those Sections.

133. A printed copy of every balance sheet (including every
document required by law to he annexed thereto) which is to be laid
before the Company in General Meeting and of the Board’s and Aud-
itors’ reports shall, at least twenty-one days previously to the meeting,
be delivered or sent by post to every Member and debenture holder of
the Company of whose address the Company is aware, or in the case
of joint holders of any share or debenture to one of the joint holders.

AUDIT.

13+, Auditors of the Company shall be appointed and their duties
regulated in accordance with Sections 139 to 162 of the Act.

135. The Auditors’ report to the Menbers made pursuant to the
statutory provisions as to audit shall be read before the Company in
General Meeting and shall be open to inspection by any Member, who
shall be entitled to be furnished with a copy of the balance sheet
(including every document required by law to be annexed thereto)
and Auditors’ report in asccordance with Section 158 (2) of the Act.

DIVIDENDS AND RESERVES.

136. The profits of the Company available for dividend and
resalved to be distributed shall be applied in the payment of dividends
to the Members in accordance with their respective rights and priorities.
The Company in General Meeting may declare dividends accordingly.

137. No dividend shall be payable except out of the profits of the
Company available for dividend, or in excess of the amount recom-
mended by the Beard. The declaration of the Board as to the amount
of the profits of the Company available for dividend at any time shall be
conclusive,

138, All dividends shall be Jdeclared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid,
but no amount paid on a share in advance of calls shall be treated for -
the purposes of this Article as paid on the share. All dividends shall
be apportioned and paid pro rata according to the amounts paid on the
shares during any portion or portions of the period in respect of which
the dividend is paid; but, if any share is issued on terms providing that
it shall rank for dividend as from a particnlar date, er be eutitled to
dividends declared thereafter, or declared after a particular date, such
share shall rank for dividend accordingly.
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139. Any General Meeting declaring 2 dividend may, upon the
recommendation of the Board, direct payment or satisfaction of such
dividend wholly or partly by the distribution of specific assets and in
particular of paid up shares or debentures of any other company, and
the Board shall give effect to such direction, and where any difficulty
arises in regard to such distribution, the Board may settie it as it
thinks expedient, and in particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part
thereof and may determine that eash payment shall be made to any
Members upon the footing of the value so fixed in order to adjust the
rights of those entitled to participate in the dividend and may vest
any such specific assets in trustees upon trust for the Memibers entitled
to the dividend as may seem expedient to the Board.

140. The Board may pay to the Members such interim dividends
as appear to the Directors to be justified by the profits of the Company.

141, The Board may set aside out of the profits of the Company
and earry to reserve or reserves such sums as it may think proper,
which shall, at the discretion of the Board, be applicable for meeting
contingencies, or for the gradual liguidation of any debt or liability of
the Company, or in providing for depreciation or contingencies or for
writing down the value of the assets or for equalising dividends, or for
any other purpose to which the profits of the Company may properly be
applied, and pending such application may, at the like discretion, either
be employed in the business of the Company, or he invested in such
investments (other than shares of the Company) as the Board may
from time to time think fit.

142. The Board shall transfer to share premium account as re-
quired by Section 56 of the Act sums equal to the amount or value of
any premiums at which any shares of the Company shall be issued.
Subject to the provisions of the said section the provisions of these
Articles relating to sums carried or standing to reserves shall he
applicable to sums earried and standing to share premium account.

143. The Board may deduct from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on account of ealls or otherwise,

144. Sunjeet to Article 138 hereof all dividends and interests
shall belong and be paid {subject to the Company’s lien) to those Mem-
bers whose names shall be on the Register of Members at the date at
which such dividend shail be declared or at the date on which such
interest <hall be payable respectively, or at such other date as the
Company in CGeneral Meeting or the Board wnay Jdetermine,
notwithstanding any subsequent transfer or transmission of shares.
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145. The Board may pay the dividends or interest payable on
shares in respect of which any person is by transmission entitled to be
registered as holder to sucl person upon produclion of such certificate
and evidence as would be required if such person desired to he
registered as a Member in respect of such shares.

146. No dividend or other moneys payable on or in respect of a
share shall bear interest against the Company.

147.  All dividends unclaimed for six months after having been
declared may be invested or otherwise made use of hy the Board for
the benefit of the Company until claimed. All dividends unclaimed for
a period of twelve years after having been declared shall be forfeited
and shall revert to the Company.

148. Any dividend may be paid by cheque or warrant sent
through the post to the registered address of the Member or person
_entitled thereto, and in the case of joint holders to any one of such
joint holders or to such person and te such address as the holder or
joint holders may in writing direct. Every such cheque or warrant
shall he made payable to the order of the person to whom it is sent and
shall he sent at the Member’s risk and payment of the cheque or
warrant shall be a good discharge to the Company.

149. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend or
other moneys payable on or in respect of the share.

CAPITALISATION OF PROFITS.

150. (a) The Company in General Meeting may, upon the recom-
mendation of the Board, resolve that it is desirable to capitalise any
of the profits of the Company to which this Article applies and
gecordingly that the Board be authorised and directed to appropriate
the profits so resolved to be capitalised to and amongst the Members
in the same proportions as they would have been entitled thereto if the
same had been distributed by way of dividend.

{b) Subjeet to any direction given by the Company in (eneral
Meeting, the Board shall make all appropriations and applications
of the profits resolved to be capitalised by any such resolution and such
profits shall be applied by the Board on behalf of the Members entitled
thereto, either:—

{i) in or towards paying up the zmounts, if any, for the time
being unpaid on any shares held by such Members respec-
tively, or

{i1) in paying up in full unissued shares, debentures or obii-
gations of the Company, of a nominal amount equal to such
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profits, for allotmnent and distribution {credited as fully paid
up) to and amongst such Members in the proportions
aforesaid
or partly in one way and partly in the other Provided that the
only purpose to which sums standing to capital redemption reserve
or share premium account shall be applied pursuant to this Article
shall be the payment up in full of unissued shares to be allotted and
distributed as aforesaid.

(¢} The Board shall have power after the passing of any such
reso.iution:—- '

(1) to make such provision (by the issue of fractional certi-
ficates or by paywent in cash or otherwise) as it thinks fit
for the case of shares, debentures or obligations becoming
distributable in fractions; and

(ii) to authorise any person to enter, on behalf of all the Members
entitled to participate in the distribution, into an agreement
with the Company providing (as the case may require):—

{(a) for the payment up by the Company on behalf of such
Members, (by the application thereto of their respective
proportions of the profits resolved to be capitalised) of
the amounts, or any part of the amounts remaining
unpaid on their existing shares;

{uv) for the allotinent to such Members respectively, credited
as fully paid up, of any further shares, debentures or
obligations to which they may be entitled upon such
capitalisation;

and any agreement made under such authority shall be

effective and binding on all such Members; and

(i11) generally to do all acts and things required to give effect
to such resolution.

(d) The profits of the Company to which this Article applies
shall be any undivided profits of the Company not required for paying
the fixed dividends on anv Preference Shares or other shares issued
on special conditions and shall inelude:—

{i) any profits arising from appreciation in capital assets
(whether realised by sale or ascertained by valuation), and

(ii) any profits carried and standing to any reserve or reserves
or to share premium or other special account.

NOTICES.

151. Any notice or document may be served by the Company
on any Memher either personally or by sending it through the post in
a prepaid letter addressed to such Member at his registered address
as appearing in the llegister of Members. [n the case of joint holders
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of a share all notices shall be given to that one of the joint holders
whose name stands first in the Register of Members, and notice so
given shall be sufficient notice to all the joint holders.

152. Any Member described in the Register of Members by an
address not within the United Kingdom, who shall from time to time
give to the Company an address within the United Kingdom at which
notices may be served upon him, shall be entitled to have notices served
upon him at such address; but, save as aforesaid, no Member other
than a registered Member described in the Register of Members by
an address within the United Kingdom shall be entitled to receive any
notice from the Company.

153. Any notice or other deocument, if served by post, shall be
deemed to have been served on the day following that on which the
letter containing the same is posted, and in proving such service it shall
be sufficient to prove that the letter containing the notice or document
was properly addressed, stamped and posted.

154. Any notice or doeument delivered or sent by post to, or left
at the registered address of, any Member in pursuance of these Articles
shall, notwithstanding that such Member be then dead or bankrupt,
and whether or not the Company have notice of his death or bank-
ruptey, be deemed to have been duly served in respect of any share
registered in the name of such Member as sole or joint holder, unless his
name shall, at the time of the service of the notice or document, have
been removed from the Register of Members as the holder of the share,
and such service shall for all purposes be deemed a sufficient service
of such notice or document on all persons interested (whether jointly
with or as elaiming through or under him) in the share,

155. Every person who by operation of law, transfer or other
means whatsoever shall become entitled to any share shall he bound
by every notice in respect of such share which previously to his name
and address being entered in the Register of Members, shall have been
duly given to the person from whom he derives his title to such share,

WINDING UD.

156. If the Company shall be wound up (whether the liquidation
is altogether voluntary, under supervision, or by the Court) the
Liguidator may with the Authority of an Extraordinary Resolution of
the Members, divide among the Members in specie or kind the whale
or any part of the assets of the Company, and whether or not the assets
shall consist of properties of one kind or shall consist of properties of
different kinds, and may for such purpose set such value as he deems fair
upon any one or more class or classes of property and may determine
how such division shall be carried out as between the Members or
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different classes of Members, and the Liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts for
the benefit of members as the Liquidator with the like authority
shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no Member shall be
compelled to accept any shares in respect of which there is a liability.
Provided always that if any such distribution is proposed to be made
otherwise than in accordance with the existing rights of the Members,
every Member shall have the same right of dissent and other ancillary
rights as if such resolution were a Special Resolution passed pursuant
to Seetion 287 of the Aet. A Special Resolution sanctioning a sale to
another company pursuvant to the said section may in like manner
anthorise the distribution of any shares or other consideration receiv-
able by the Liguidator amongst the Members otherwise than in
accordance with their existing rights.

157. The power of sale of a Liquidator shall include a power to
sell wholly or partially for shares or stock or for the debentures,
debenture stock, or other obligations of another company, either then
already constituted, or about to be constituted, for the purpose of
earrying out the sale.

INDEMNITY.

1538. The Directors, Manager, Auditors, Secretary and other
officers of the Company shall be indemnified out of its assets against all
liability, incurred by them as such in defending any proceedings,
whether civil or eriminal, in respect of alleged negligence, default,
breach of duty or breach of trust, in which judgment is given in their
favour, or in which they are acquitted or in connection with any
application under Section 448 of the Act in which relief is granted to
them by the Court.
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NamEs, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

I C. SINCLAIR,

31,45, Gresham Street,

London, K.C.2.
Solicttor. / )
. P
T. M. LYTTLETON,

31/45, Gresham Street,

London, E.C.2.

Solicitor. -

e
———

DATED the 30th day of June, 1961.

WITNESS to the above signatures:—

DAVID STEBBINGS,

Qarrard House,
31745, Gresham Street,
London, E.C.2.

Solicttor.




NUMBER OF COMPANY: 697641

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

TU FUND MANAGERS LIMITED

Passed on 31 August 2001

At the ANNUAL GENERAL MEETING of the above named company, duly
convened and held at 1 King William Street, London EC4N 7AR on Friday 31"
August 2001 at 10.30am, the following Special Resolution was passed:

SPECIAL RESOLUTION

“That the maximum number of directors referred to in Article 80 of the Company’s
Articles of Association be and is hereby amended from 12 to 15.”

Company Secretary




NUMBER OF COMPANY: 697641

THE COMPANIES ACT 1985
COMPANY LIITED BY SHARES
SPECIAL RESOLUTION
OF

TU FUND MANAGERS LIMITED

Passed 29 June 1998

The following special resolution of the above company was duly passed as a resolution in writing of
the members dated 29 June 1998.

SPECIAL RESOLUTION

"That the maximum number of directors referred to in Article 80 of the Company's Articles of
Association be and is hereby amended from 10 to 12."

Pk L
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Director




NUMBER QF COMPANY 697641

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
OF

T U FUND MANAGERS LIMITED

Passed on_13th October 1995

At the ANNUAL GENERAL MEETING of the above named Company, duly convened and
held at 10 Fleet Place, London, ECAM 7RH on Friday, 13th October 1995 at 10.30am, the
following ordinary resolution was passed:-

RESOLUTION

" To appoint Messrs KPMG as Auditors to the Company in place of Messrs Coopers &
Lybrand who have indicated that they do not intend to seek reappointment and to authorise
the Directors to fix the Auditors’ remuneration.”

For and on behalf of Hill Samuel Investment
Services Group, Ltd - Secretaries

_

SECRETARY




Passed on 30th October 1992 |
|

At the ANNUAL GERERAL MEETING of the above named Company, duly
convened and held at 45 Beech Street, lLondon, EC2P 2LX on Friday

30th October 1992 at 10.30a.m.

RESOLUTION

1 * that in acceordance with Article 150 of the Articles
of Association of the Company, the sum of £149,500,
being part of the amount for the time baing standing
to the credit of the Company’s Profit and Loss Account
be capitalised and that ruch sum be set free for
distribution amongst the members who would have been
entitled thereto if distributed by way of dividend on
condition that the same be paid prot in cash but be
applica in paying up in full at par 149,900 shares of
£1 each in the capital of the Compeny to be allstitad
and distributed and credited as fully paid to and
amongst such members in the proportions in which they
held such shares respectively on the Register of
Members immediately prier to the passing of this
Resolution and that the Directors be and they are
hereby authorised and directed to apply the sum of
£149,900 and to lssue the aaid 149,900 new ordinary
shares accordingly and that such shares shall rank for
all purposes pari paasy with the existing shares of £1
@«ach in the capital of the company.

’) ’




NUMBER OF COMPANY 697641

THE _COMPANTES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

T U FUND MANAGERS LIMITED

Passed on 30th October 1992

At the ANNUAL GENERAL MEETING of the above named Company, duly
convened and held at 45 Beech Street, London, EC2P 21X on Friday
r 30th October 1992 at 10.30a.m, the following resolution was
passed as a special resolution:-

RESQLUGTION

" that the main objects clause of the Memorandum of
Association of the company be altered by the addition
thereto of the following new clause to be numbered
(LL) and to be inserted after clause (KK).

NEW CILAUSE (LL)

To subscribe, or guarantee money for any national, charitable,
benevolent, public, general or useful object, or for any
exhibition, or for any purpose which may be considered likely
directly or indirectly to further the objects of the Company or
the interests of its Members."

(5‘?. D o Beralé Oﬁ\ Hio S.Ar-\uCI._’q INVYSITACTT
S diied Lo YD, — lJeRretaeus] :
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SecreTaly




NUMBER OF COMPANY :697641

THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

QF

TRADES UNION UNIT TRUST MANAGERS LIMITED

Passed 12TH FEBRUARY 1992

At an EXTRACORDINARY GENERAL MEETING of the above named Company,
duly convened and held at NLA Tower, 12-16 Addiscombe Road
Croydon on Wednesday 12th February 1992 at 9.30am the following

SPECIAL RESOLUTION was duly passed.

RESQOLUTION

“ That the name of the Company be changed to T U Fund Managers
Limited.” .

'+ ¢ o =

Sekcretary




NUMBER CF COMPANY 697641

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTIONS
oF

T U FUND MANAGERS LIMITED

Passed on 1l1th October 1991

At the ANNUAL GENERAL MEETING of the above named Company, duly
convened and held at 45 Beech Street, London EC2P 2LX on Friday,

11th October 1991 at 10.30a.m.

RESOLUTIONS

1 " that the authorised share capital of the company be
increased from £100 to £150,000 by the creation of
£149,900 additional ordinary shares of £1 each ranking
in all respects pari passu with the existing ordinary
shares of f£1 each.

2 " that the Directors be and are hereby unconditionallv
authorised for the purposes of Section 80 of t
Companies Act 1985 to allot shares up to the amou~’
the authorised capital ( £150,000 ) at any tii
times during the period of five years from the da
passing this resolution 1in."

FOR AND ON BEMALF OF HILL SAMUEL INVESTMENT
SERVICES ;OUP LIMITED < SECRETARIES

f
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