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The Solicitors” Law Stationery Society, Limited
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(a) Horo insort:
“ A Solicitor of the
“ Supromoe Cours ™
{or +n Scollund “o
Solicitor "'} angaged
“in, tho formabion™

or
“A porson named
“in tho Articles of
“ Associntion o8 a
“Director or
“ Seorotary .

-

35’ _ BARKINGTCN JOHN STEAD

FEIRI

of MBSSRS, DURRANT, SCGOPER & HAMBLING

70-T71 GRACECHURCI STREET,

LONJONW, E.C.3.

Do solemnly and sincerely deelare that I am ()..A Solicitor. .

oo arece . Limited,
And that all the requiroments of the Companies Act, 1948, in respect of
mattors procedent to the registration of tho said Company and incidental
thereto have boon complied with, And I make this solemn Declaration

conseientiously believing the same to be true and by virtue of the provisions

d for binding and must not be writte” “across.

of the Statutory Declarations Act, 1835, §
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Company l

STATEMENT OF THE NOMINAL CAPITAL |

oF ce?

BAROLAYS NOGMINDES (K.W.8.).

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

THE NOMINAL CAPITAL of the above named Company is £. 190+

Signature DW\@A o \M L.

—
Description Solicitors engaged in Formation,

Dated the 28th day of Septembggr SOOI £
tf y ’”’p i
i
12 0CT 1964
NOTES.~—The Stamp Duty on the Nominal Capilal is g’ en Shillings for every £ 100
or fraction of £100, IS

This Statement is to be filed with the Memorandum of Associalion or other
Docwment when the Company is registered and should be signed by an Officer of the
Company if appointed by the Ariioles of Association, or by the Solicitor(s) engaged in
the formation.
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THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
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@  BARCLAYS NOMINEES (KWS) LIMITED
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1. The name of the Company is ‘ BARCLAYS NOMINELS
(K.W.S.) Lisrren.”

Sy Sr————

2. The registered office of the Company will be situate in .t
England,

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

(1) To act as nominee or agent or attorney, either solely or
3r)mtly with others, for any person or pefsons, company,
corporation, government, state, or province, or of any
municipal or other authority or pubiic body.
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das trustee {or or nominee of dany person or pcrsons,
ompany, corporation, government, stale, or province,
“\for any municipal or other authority or public body, and
‘{deal with, manage and turn te account, any real or personal
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Certificate of Fncorporation

Bervehy Certify wa

BARCLAYS NOMINEES (K.W.S,) LIMITED

is this day incorporated uader the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this TWELFTH DAY oF QCTGBIR

GNE THOUSAND NINE HunDRED AND SIXTY FOUR,
A (it

! AssistantRegistrar of Companies.
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ACT, 1948

[OTICE OF PLACLE WHERE
EGISTER OF MEMBERS IS

A b
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(Pursuant to Section 110 (3)). t\_ L
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v BBCTAYR, WOMINEDS (Ke¥eSe ) Limited
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NOTICE

oF

PLACE WHERE REGISTER OF MEMBERS IS

KEPT OR OF ANY CHANGE IN THAT PLACE

T'o the Registrar of Oompanies.

PARCLAYS HONTHERS. (.. 8.

......... . Limited

hereby gives you notice, in accordance with Sub-section 3 of Seetion 110 of the Companies

Act, 1948, that the Register of Members of the Company is kept ati. ..o,

FARCTAYS TAMI LINITID,

............................................................................................ LTI PR P TEIT TIVY

.................................................

Lvag %
. ’#\;
e JAMRARTY, OTRIGET,  LOHDOE, 0,0,
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R
son o e
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(Stute whether Director or Scetetnry,)
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No. of Company..822782 \ ) /]

THE COMPANIES ACTS 1948 TO 1967

NOTICE OF PLACE WHERE REGISTER OF DIRECTORS' INTERESTS IN
SHARES IN, OR DEBENTURES OF, A COMPANY OR ITS ASSOCIATED
COMPANIES IS KEPT OR OF ANY CHANGES IN THAT PLACE.

Pursuant to Section 29(8) of the Companies Act 1967

Name of
Company.............BARGLAY S NOMINEES. (K oW e.0.) LIMITED
‘\}

To the Registrar of Companies.

The above-named company hereby gives you notice, in accordance with subsection
(8) of Section 29 of the Companies Act 1967, that the register of Directors interests in
shares in, or debentures of, the company or any associated companies is kept at

Bl R
g

.............................. BARCTLAYS. BANK. LIMITED.
............................. B LOUBARD,.. STREET y..omimmmssssmssisssesssmmmsmmssomsenmmsans
....... — LONDON.. Baa Bt s
Sigired......%é%:wm ...........
State whether Director or Secret@ry...SBGREIARY. ..o m
Date..... 28th NOVEMBER 1967
Presented by Presentor’s referchice:
g Y» EANE 0 f;f’zmn P.J .M.
sTO0 fr‘\ ‘—"““"‘"“"*n..-? .
e ? ey O, EOE /7 “4??0
\‘{1" [y
61 1}
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0\, The Companies Act, 1948

COMPANY LIMITED BY SHARES

Memorand

- AND

- @iticles "of @sgoriation

OF

_ BARCLAYS NOMINEES (K.W.S.) LIMITED

Incorporated the 12th day of Qctober, 1964

DURRANT COOPER & HAMBLING,
. T0~71 GRACECHURCH STREET,
) oo LONDONj E.C-3.
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| No. 822782

Certificate of Incorporation

I WEREBY CERTIFY that BARCLAYS NOMINEES (R.W.S.)
LIMITED is this day Incorporated under the Companies Act, 1948,

and that the Company is Limited.

Given under my hand at London this Twelfth day of October,
One thousand nine hundred and sixty-four,

L. 5. WHITFIELD,

Assisiant Registrar of Companies,




The Companies Aci, 1948
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COMPANY LIMITED BY SHARES

Memorandum of Association

OF

BARCLAYS NOMINEES (KWS.) LIWITED

1. The name of the Company is “ BARCLAYS NOMINEES
(K.W.8.)) LimitEp.”

2. The registered office of the Company will be situate in
England.

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

(1} To act as nominee or agent or attorney, either solely or
jointly with others, for any person or persons, company,
corporation, government, state, or province, or of any
municipal or other authority or public body.

(2) “I'o hold in trust, and whether solely or jointly with others
as trusteec for or nominee of any person or ‘persons,
company, corporation, government, state, or proviuce,
or any municipal or other authority or public body, and
deal with, manage and turnt to account, any real ot personal




el

2

property of any kind, and in particular shaves, stocks, .‘
debentures, securities, policies, book debts, claims and !
choses in action, lands, buildings, hereditaments, business '
concerns and undertakings, mortgages, charges, annuities,
patents, licences, and any interest in real or personal
property, and any claims against such property or against

‘ any person or company or corporation.

(3) To procure the Company to be registered or recognized
in any country or place, and to obtain any provisional
order or Act of Parliament, or any enactment, decree or
other legislative or executive act, of any empire, kingdom, v
state, colony, municipality or other authority for enabling
4 the Company to carry any of its objects into effect or for
. effecting any alteration or modification of the Company’s
constitution,

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

(3) To do all or any of the above things in any part of the
world, and either as principals, agents, contractors or
otherwise and either alone or in conjunction or in partner-
ship with others, and either by or through agents, sub-
contractors, trustees or otherwise.

(6) To distribute any of the assets of the Company among
the member; in specie.

{7) To do all such other things 2s are incidental or conducive
to the attainment of the above objects or any of them.

4. The liability of the members is limited. ”\/ ‘

5. The share capital of the Company is £100, divided into
100 shares of £1 each with power to divide the shares in the original
capital or any increased capital into several classes and to attacls,
thereto any preferential, deferred, qualified or other special rights,
privileges or conditions,
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WE, the several persons whose names, addresses and descriptions
arc subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

Number of Shares

talen by each

T. M. BLAND,

l‘ Subscriber
One
54 Lombard Street,
London, E.C.3,
Banker.
One

L. E. D. BEVAN,
54 Lombard Street,
London, E.C.3,

Banker.

l

Dated this 23rd day of September, 1964

Witness to the above Signatures—

F. K. SHERBORNE,
54 Lombard Street,
London, E.C.3,
Investment Manager,



The Companies Aet, 1948

COMPANY LIMITED BY SHARES

T ———————

Articles of Ansotintion

or

BARCLAYS NOMINEES (K.WS.) LIMITED

TABLE A.

1. The Regulations contained in Part II of Table A, in the
First Schedule of the Companies Act, 1948 (hereinafter called
" Table A "), shall, except where the same are excluded or varied
by or are inconsistent with these Articles, apply to the Company.
Except as otherwise stated references herein to Regulations in

Table A, shall be construed as referring to those contained in
Part I thereof.

SHARE CAPITAL AND VARIATION OF RIGHTS, ~ ’

2. The share capital of the Company is £100, di/viged into
100 shares of £1 each. ,\/{

3. Of the initial capital of the Company ninety-eight shares
shall forthwith be offered to Barclays Bank Limited or its nominees
at par,

4, I'f any S}lch Separate General Meeting as is referred to in
Regulation 4 of Table A shall he adjourned by reason of there
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being no quorum present and if at the adjourned meeting a quoram
shall not be present within half an hour from the time appointed for
such adjourned meeting those holders of shares of the class who are
present shall be a quorum and Regulation 4 of Table A shall be
modified accordingly.

5. In Regulation 15 of Table A the words ““ except insofar
s may be otherwise agreed between tho Company and any member
in the case of the shares held by him” shall be inserted
immediately after the words Provided that .

LIEN.

6. The Company shall have a first and paramount lien upon
all the shares registered in the name of each member (whether
solely or jointly with others) for his debts, liabilities and engage-
ments, solely or jointly with any other person, to or with tie
Company, whether the period for the payment, fulfilment or dis-
charge thereof shall have actually arrived or not and such len shall
extend to all dividends from time to time declared in respect of

-such shares. Unless otherwise agreed, the registration of a transfer

of shares shall operate as a waiver of the Company’s len, if any,
on such shares. Regulation 11 of Table A shall not apply.

COMPULSORY TRANSFER OF SHARES.

7. Any member who holds less than £20 nominal of the
capital of the Company shall be bound upon a request in writing
signed by the holder or holders of two-thirds of the capital for the
time being issued to sell and transfer his share or shares to any
persen nominated in such request in consideration of the payment
of a sum equal to the capital paid up on his share or shares, and the
sale shall be carried into effect ut the Company’s office on the day
appointed by the party or parties making such request, and if the
member makes default the Company shall receive the amount on
his belalf, and shall authorise some Director of the Company on
his behalf to transfer the share or shares to the person so nominated
and such transfer shall be effective.  For the purpose of this
Article any person entitled to transfer a shave shall be deemed to
be a member, Any such request as aforesaid may be signed in
manner provided by sub-clause {2) of Article 17.
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GENERAL MEETINGS.

8. Subjcct to the provisions of the Act, a Resolution in
writing signed by all the members of the Company who would be
entitled to receive notice of and to attend and vote at a General
Meeting at which such resolution was to be proposed or by their
duly appointed attorneys, shall be as valid and effectual as if it
had been passed at a General Meeting of the Company duly convened
and held. Any such resolution may consist of several documents
in the like form each signed by one or more of the members or their -
attorneys, and signature in the case of a corporate body which is a
member shall be sufficient if made by a Director thereof or its duly
appointed attorney. Regulation 5 of Part IT of Table A shall
not apply.

9. In every notice calling a General Meeting of the Company
there shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint a proxy
to attend and vote instead of him and that a proxy need not also
be a member.

10. A poll may be demanded by the Chairman or by any
member present in person or by proxy and Regulation 58 of Table A
shall be modified accordingly.

VOTES OF MEMBERS.

11.  On a show of hands every member present in person shall
have one vote provided that where a corporation, being a member,
is present by a proxy who is not a member, such proxy shall be
entitled to vote for such corporation on a show of hands. Upon a
poll every member present in person or by proxy shall have one
vote for every share held by him. Regulation 62 of Table A
shall not apply.

12.  Ifat any General Meeting any votes shall be counted which
ought not to have been counted, or might have been rejected, the
error shall not vitiate the result of the voting unless it be pointed
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out at the same meeting, and not in that case unless it shall, in the
opinion of the Chairman of the Meeting, be of sufficient magnitude
to vitiate the vesult of the voting,

13. In Regulation 69 of Table A the words * twenty-four
shall be substituted for the words forty-eight .

DIRECTORS.

14. Regulation 75 of Table A shall not apply. Until otherwise
determined by a General Meeting the number of Directors shall be
unlimited. The first Directors shall be——Manrice William
Lockyer, Eric Notley Adcock, Thomas Ralph Austin Collett,
Arthur Frederick Lewis Hills, John William Kitson Ries, George
Leslie Ellwood, Job Edward Lousley, Lester Gatling Harris,
Richard de Lacy Costello, John Idris Morgan, Herbert Ronald
Huggett, Harry William Simmance, Richmer Edwin Dixon, Niall
Patrick Moynahan, Noel McCann, Geoffrey Gordon Cowen and
Henry Michael Curry,

15. If any Director shall be called upon to perform extra
services or to make any special exertions or goes or resides abroad
for any of the purposes of the Company, the Directors may arrange
with such Director for such special remuneration for such services
or exertions, either by way of salary, commission or the payment
of a lamp sum of money or otherwise as they shall think fit,

16. No Director shall be disqualified by his office from holding
any office or place of profit under the Company or under any
company in which this Company shall be a shaxreholder or otherwise
interested, or from contracting with the Company as vendor,
purchaser or otherwise, nor shall any such contract or any contract
or arrangement entered into by or on behall of the Company in
which any Director shall be in any way interested be avoided, nor
shall any Director be liable to account to the Company for any
profit arising from any such office or place of profit or realised by
any such contract or arrangement by reason only of such Director
Lalding that office or by the fiduciary relation thereby established,
but it is declared that the nature of this interest must be disclnsed
by him in accordance with sectiot; 10 of the Act, No Dircetor
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shall as a Director vote in respect of any contract or arrangement
in which he is so interested and if he do so his vote shall not be
counted nor shall he be counted in the quorum present at the
meeting. Paragraphs (2) and (3) of Regulation 84 of Table A shall
be construed accordingly.

17. The following provisions shall apply :—

(1) The Company at a General Meeting at which the holders
of at least two-thirds of the capital for the t'~e being
issued are present in person or by proxy may at any
time or from time to fime :—

(A) Appoint one or more new Directors,

(8) Remove any Director whether appointed by Article 14
or under this present Article.

(c) Appeint any person to be the Secretary of the Company
in substitution for the first or any subsequently
appointed Secretary.

(2) A resolution in writing signed Dby the holder or holders
of at least two-thirds of the capital for the sime being
issued shall be as valid and eftectual for the purpose
of effecting any such appointment or removal as afore-
said as if it had beem passed at a General Meeting of the
Company duly convened and constituted under sub-
clause (1) of this Article. In the case of a corporation
being the holder of any shares the execution of such
writing under its common seal or by the hand of its
attorney duly constituted shall be deemed to be its
signature for the purposes of this Article.

18. The Directors shall not be subject to retirement by rotation
ancdt Regulations 89 to 97 (both inclusive) of Table A shall not

apply.

19. The office of a Director shall ¢pso faclo be vacated (1) in
the eveats specified in Regulation 88 of Table A and also (2} if,
having been at the date of his appointment as a director in the
employ of Barclays Bank Limited, hie ceases for any reasch 4 be
1t such employ.

M e
RPN

1%

the
Dire
to b
afor
or @
rem
deley
of 1l
with
local
notv
may
such
may
part
and
g00C¢
vari;

2
Mor
thro
subs
Arti
appe
of 1

tjme

PPl

I‘II??;‘

Th
(S B}
Wi
=i
i
Iy
9

L

P



arrangement
shall not be
esent at the
Fable A shall

L the holders
> time being
may at any

v Axticle 14

he Company
ubsequently

- particular case) remove any company, firm or person so appointed
~ or holders v .
sime being and annul or vary any such delegation, but no person dealing in
he purpose good faith and without notice of any such removal, annulment or
al as afore- variation shall be affected thereby.
eting of the
under sub- SECRETARY.
corporatloﬁ 22. The first Secretary of the Company shall be Deuglas
on of ?uc Morton. During any absence of the Sccretary from his duties
1and of its through illness or otherwise the Directors may appoint a temporary
to be its substitute for the Scctetary who shall for the purposes of these
Articles be deemed to be the Sceretary @ Frovided that no such
by rotati appointment shall be made except with the consent in writing
il“ 1'1;2 uat;t;z; of the holder or holders of at least two-thirds of tho capital for the
5 A ] » « g . oy ’ .
o ¥ catmeheing. ssued, o R R
R THIE SIAT,
ated (1) in "23. The Directors shall provide Tor the safe

alser (2) if,
tor in the

9

POWERS OF DIRECTORS.
20. Regulation 79 of Table A shall not apply.

21, Tor the purpose of managing all or any of the affairs of
the Company either in the United Kingdom or elsewhere, the
Directors may establish local boards and may appoint any persons
to be members of such local boards, and may also for the purpose
aforesaid appoint any company, firm or person to be the managers
or agents of the Company, and may in any such case fix the
remuneration of any such company, firm or person, and may
delegate to any local board or to any such managers or agents any
of the powers, authorities, and discretions vested in +he Directors
with power to 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 appeintment or delegation
may be made for such a period and upon such terms and subject to
such conditions as the Directors may think fit and the Directors
may (subject to the terms of any agreement entered into in any

custody of the Seal and evory insirument
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

et Ve

T. M., BLAND,
54 Lombard. Street,

London, E.C.3,
Banker.
1. E. D. BEVAN,
54 Lombard Street,
London, E.C.3,
Banker.

Dated this 23rd day of September, 1964.

Witness to the above Signatures—

F. K. SHERBORNE,
54 Lombard Street,
London, E.C.3,
Investment Manager.
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THE COMPANIES ACTS 1948 TO 1976

.~-COMPANY LIMITED BY SHARES

. . V\
.SPECIAL RESOLUTION 6
‘ OF ' .
BARCLAYS NOMINEES (K W S} LIMITED

Passed 25th September 1979

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named.Company, duly convened and held at Juxon House, 94 St Paul's
Churchyard, London,. EC4M 8F ZH on Tuesday 25th September 1979 the followi:
- resolution was duly passea as a Special Resolution:- ’

SPECIAL_RESOLUTION
" THAT the Axtlcles of Association of the Company he and they
are hereby altered by deleting the whole of Article 23 and
’ uubstltutlng therefor the following new Artlcle-«

. THE E_SEAL
~“23a The Directors. shall prov1de for the safe custody of the
Seal and every instrument to which the Seal of the

Company is affixed shall be signed by two Directors d%\

by one Director and the Secretary or by such person &gf;}
persoms as shall for the time being be authorised to
attest the arfixing of the Seal of Barclays Bank Trust
Company Limited in aécordance with regulations from time
to time made by that Cnmpany. Regulation 113 of Table 'A'

shall not apply". S— — RN
L O
E i, ATKING =~

CHATRMAN
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$29.79

COPY OF A SPECIAL RESOLUTION PASSED AT THE ANNUAL GENERAL
MEETING OF BARCLAYS NOMINEES (K.W.S.) LIMITED HELD AT JUXON

HOUSE, 94 ST PAUL'S CHURCHYARD, LONDON E.C.4. ON TUESDAY 17TH
JANUARY 1984

IT WAS RESOLVED, as a Special Resolution:w-

THAT in accordance with the provisions of Section 12
of the Cecmpanies Act 1981, no Auditors be
appointed by the Company in that it iz a dormant
Company and meets the other requirements of the

aforesalid section in this regard.

I hereby certify that the
above is a true copy
For BARCLAYS NOMINEES (K.W.S.) LIMITED

‘L

CHAIRMAN

DATE
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The Companies Acts 1948 to 1983
COMPANY LIMITED BY SHARES

Special Resolution

of
BARCLAYS NOMINEES (XK.W.S.} LIMITED

Passed 15th January 1985

At an Extraordinary General Meeting of the Members of
the above named Company, duly convened and held at
Juxon House, 94 St Paul's Churchyard, London EC4M BEH |
on 15th January 1985, the following resoclution was duly
passed as a SPECIAL RESOLUTION i~

* SPECIAL RESOLUTION

THAT the regulations corualned in Lhe document submitted . =
to this meetlng,dnd fﬂ* the purpose of 1dent1f1cat10u
subscribed by-The Chadimai) hereof, be approved and-«-
adopted as the articl, 0,\a55001at10n of the company
in substitution for anu- to the exclusmon of all the o
existing artlcleH thereof / . B
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THE COMPANIES ACTS 1948 TO 1983

(N

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

BARCLAYS NOMINEES (K.W.S.) LIMITED

{(adopted by Special Resolution
passed 15th January 1985)

PRELIMINARY

1.

The

regulations contained in Part I of Table A in

the First Schedule to the Companies Act 1948
("Table A") shall apply to the Company with the
following modifications:

1.1

1.3

1.4

they shall not apply to the extent that ‘they -
are excluded or varied by or inconsistent with
these articles of association; :

to the extent (if any) that they are amended
from time to time, they shall apply as '
amended, except to the extent that any
amendment is inconsistent with these articles
of association: o S

they shall not apply if they are repealed and

new regulations are enacted in their place;

in that case, {a) the new regulations shall

apply except to the extent that they are’
inconsistent with these articles of

association, and (b) this paragraph 1.3, and
paragraph 1.2 above, shall apply to the new
ragulations, and to any new regulations in

turn enacted in their place o in place of any -
remoter sudcessor to Table A, as they applied "
to the regulations contained in Table A: RS

in Table A, and in any amendment to Table A or
any regulations applying as set out in -
paragraphd 1.2 or 1.3 above; "Secretary' shail
mean the Secretary of the Compahy or any other
person appointed to perform the duties of the
Secretary of the Company, intludinsy a Joint,
Asgigtant or Deputy Secretary.



BORROWING POWERS

4.

2. Regulation 79 of Table A shall not apply to the
Company .

DIRECTORS
Alternate

3. Any Director (other than an alternate director)

may appoint any other Director, or any other
person approved by the Directors and willing to
act, to be an Alternate Director and may remove
from office an Alternate Director so appointed by
him.

An Alternate Director shall be entitled to receive
notice of all meetings of Directors and of all
meetings of committees of Directors of which his
appointor is a member, to attend and vote at any
such meeting at which the Director appointing him
is not personally present, and generally to
perform all the functions of his appointor as a
Director in his absence but shall not, without the
authority of the Board of Directors, be entitled
to receive any remuneration from the Company.

An Alternate Director shall cease to be an
Alternate Director if his appointor ceases to be a
Director; but, if a Director retires but is
reappointed or deemed to have been reappointed at
the meeting at which he retires, any appointment of
an Alternate Director made by him which was in
force immediately prior to his retirement sghall
continue after his reappointment. A

Any appointment or removal of an Alternate
Director shall be by notice to the Company signed
by the Director making or revoking the appointment

- or in any other manner approved by the Directors.

ESave as otherwise provided in the articles, an
~Alternate Director shall bhe deemed for all

7 purposes to be a Director and shall alone be

responsible for his own acts and defaults and he
shall not be deemed to be the agent of the
Direector appointing him.

Cornitracts

A Director who is in any way elther directly or
indirectly interested in a contract, arrangemernt or
natter or proposed contract or arrangement with or
conderiing the Company shall declare the nature of
hi¢ interedt at a meeting of the Directo: 3 in
accordance with Section 199 of the Companies Act
1948 as amended ahd extended by the Companies Act
1980. X Director shall declare his interest in the



same manner if his duty conflicts or may conflict
with the interests of the Company. Subject to such
disclosure, a Director shall be entitled to vote in
respect of any contract, arrangement or matter in
which he is interested, directly or indiractly, or
in which his duty conflicts or may conflict with
the interests of the Company, and if he shall do

50 his vote xhall be counted and he may be taken
into account in ascertaining whether a quorum

is present.

Appointment/Removal

5. The holder or holders of a majority in nominal
value of such part of the issued share capital of
the Company as confers the right for the time
being to attend and vote at General Meetings may
at any time and from time to time by memorandum in
writing signed by or on behalf of such holder or
holders appoint any person to be a Director or
remove any Director (whether or not appointed
under this Article 5) from office. Every such
appointment or removal shall take effect upon
receipt of the memorandum by the Secretary of the
Company. In the case of a corporation it shall be
sufficient if such memorandum is signed by a
Director thereof or by any other officer or

3
official duly authorised in that behalf. R

N

Casual Vacancy

6. - The Directors shall have power to appoint any
person to be a Director either to f£ill a casual
vacancy or as an addition to the existing
Directors, subject to any maximum for the time
being in force, and any Director so appointed shall
hold office until he is removed or resigns.

Remuneration

7. he remuneration of each Director shall be such as
ghall be determined from time to time by the
Directors. The Company shall not be obliged to pay
the same rate of remuneration to each Director for
nis ordinary services as a Director. Any such
remuneration shall be deemed to acerue from day to
day.

HO ROTATICH OF DIRECTORS

g. Directors shall remain continuously in cffice,
without rotatiocti, from the date of their
dppointment until theilr resignation or rémoval.
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RESOLUTIONS IN WRITING

9. A resolution in writing signed by all the Directors
entitled to receive notice of a meeting of
Directors or of a committee of Directors shall be
as valid and effectual as if it had been passcd at
a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and
may consist of several documents in the like form
each signed by one or more Directors; but a
resolution signed by an Alternate Director entitled
to sign the same under Article 3 need not also be
signed by his appointor and, if it is signed by a
Director who has appointed an Alternate Director,
it need not be signed by the Alternate Director in
that capacity.

ADVISORY DIRECTORS

10. Where the Board considers that the advice or

assistance of any person would from special

- ‘knowledge or for ‘any other reason be beneficial ‘to
the Company the Board may at any time appoint such
perscn to ke an Extra or Advisory Director and may
at any time revoke any such appointment. Subject
to such power of revocation a person appointed an
Extra or Advisory Director shall hold such office
for such period not exceeding one year from his
appointment as the Board shall fix on his
appointment, and in default of any period being so
fixed then for one year from his appointment. An
Extra or Advisory Director vacating such office
shall be eligible for re-appointment. The duties
and remuneration of an Extra or Advisory Director
shall be such as may be agreed between him and the
Board. Any perscn so appointed shall not be a
Director of the Company for any of the purposes of
these Articles nor shall he have any powers of or
be subject to any of the duties of a Director gave
in so far as specific powers or duties may be
vested in or delegated to him by the Board pursuant
©o such agreement. An Extra or Advisory Director
shall not e & member of the Board and shall not be
entitled to be present at sy meeting of the Board
except at the request of the Board, and if present
at such request hée shall not be entitled to vote
thereat,

ASSISTANT DIRECTORS

11, fhe Board may from time to time appoint any
mariager or other person in the employment of the
Company or of the Company's holding compahy or of
any other subsidiary of the Company's holding
company to beé an Assistant Director of the
Compdny. Any person £0 appointed ghall not he a
Director of the Company for any of the purposes of

P
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1.

these Articles nor shall he have any powers of
or be subject to any of the duties of 2 Director
save in so far as specific powers or duties may be
vested in or delegated to him by the Board. The
appointment, removal and remuneration of an
Assistant Director shall be determined by the
Board. Ar &ssistant Director shall not be
entitled to receive notice of or attend at arny
Board Meeting unless invited to do so by the
Board, and he shall not vote on any resolution
proposed at a meeting of the Board.

MINUTES

12. The Board shall cause proper minutes to be made of
all General Meetings of the Company and also of
all appointments of officers, and of the f
proceedings of all meetings of the Board, and of
the attendances <hereat, and all business
transacted at such meetings; and any such minutes
relating to any such meeting, if purporting to be
signed by the Chairman of the meeting, or by the
Chairman of the next succeeding meeting, shall be
conclusive evidence without any further proof of
the facts therein stated. -

LOCAL BOARDS

13. The Becard may establish any divisional,
departmental, regional or local boards, managing
committees or agencies for managing any of the
affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons
(whether being Directors or not) to be members of
such boards, agencies or committees and may appoint
any such persons as aforesaid to be regional
directors, local directors, managers or agents, and
may f£ix the remuneration of any persons so
appointed, and may delegate to any such board,
managing committee, agency, regional-director, .
local director, manager or agent any of the powexs,
authorities and discretions vested in the Board,
with power to sub-delegate, and may authorise the
members of any such boards, agencies or managing
committees, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and
any such appointment or delegation may bé made upoen
such other terms and subject to suich other
conditions as the Board may think f£iu, and the
Board may remove any person so appointed, and may
revoke or vary any such delegation, but no person
dealing in good faith and without notice of any
such revocation or variation shall be affected
thereby.
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14.

15.

16.

SECRECY

Every Wirettor, trustee manager, auditory member
of a committee, officer, agent, or employez

of the Company shall be bound (and if required by
the Directors shall before entering on his duties
execute a declaration or contract pledging himself)
to observe strict secrecy respecting all
transactions of the Company, (inecluding without
limitation) ¢ransactions with customers and the
state of customers' accounts, and all matters
relating thereto and not to reveal any matters
which may come to his knowledge in the discharge of
his duties except when required to do so by the
Directors or by a Court of Law or by the third
party or parties to whom such matters relate or so
far as may be necessary in the conduct of the
business of the Company or in order to comply in
any other way with any provisions of the Articles.

SECRETARY

Each holder for the time being of the office of
Secretary, Deputy Secretary and Assistant
Secretary of the ultimate holding company of the
Company, and each person appointed for the time
being to perform the duties of any such office,
whether in place of the holder thereof or under
circumstances where there is no holder thereof,
ghall, for so long as he is such holder or so
appointed, be also the Becretary, the Deputy
Secretary and Assistant Secretary, respectively,
of the Company.

THE SEAL

The Directors may determine who shall sign any
instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a
Director and by the Secretary or by a seccnd
Director. The use of the seal shall hot require
¢he authority of the Directors.



822782
BARCLAYS NOMINEES (K.W.5.) LIMITED

We all the shareholders of the above Company

1. HEREBY RESOLVE as an Elective Resolution |
THAT '

(a} Pursuant to Section 366A of the Companies Act 1985 the
company hereby elects to dispense with the holding of
Annual General Meetings in 1991 and subsequent years
until this election is revoked.

{b} Pursuant to Section 252 of th» Companies Act 1985 the
Company hereby elects to dispense with the laying of
accounts and reports before the Company in General
Meeting for the current financial year and all
subseqguent financial years.

(¢} Pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense witk the obligation
to appeint Auditors annually,

(d) The Company hereby elects pursuant to Section BOA{l) of
the Companies Act 1985 that the provisions of Section
80A of that &ct apply instead of the provisions of
Sections 80(4) and 80(5) in relation to the giving or
the renewal after the said election of authority to
allot shares.

AND

2. HEREBY RESOLVE as an Ordinary Resolution
THAT

the Directors be and they are hareby generally and
unconditionally authorised pursuant to Section 80 of
the Companies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or
to convert securities into shares of the Company up to
a maximum nominal amount egqual to the nominal amount nf
the authorised but unissued share capital at the date
of the passing of this resolution. The authority
hereby given shall be for an indefinite period,

bated this 6th day of Décember 1990

For and on behalf of Barclays Holdings Limited

/’H—.—-E ﬁ——\
D I I R O R Y (DirECtor}

For and on bekalf of Barclays Group Limited

c‘idr‘ﬂwqo'donioddidlddddidi‘d&iil (Director)
I certify that the above

RDHR}SJF'/OO2535/2 is a trug copy g
for BARCLAYS NOMINE HLF'W‘S‘) LIMITED PR
S T To oL

A

ASSISTANT SECRETARY - )



No. 822782

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

oF

BARCLAYS NOMINEES (K.W.S.) LIMITED

Passed the 9th day of October 1991

At an Extraordinary General Meeting of the Members of the

above named Company, duly convened and held at Johnson Smirke
Building, 4 Royal Mint Court, LONDON EC3N 4HJ on 9 October 1991,
the following resolution was duly passed as a SPECIAL

RESOLUTION:~

SPECIAL RESQLUTION

THAT Articles of Association in the form attached hereto and
initialled for the purpose of identification by the
Chalirman of the Meeting be and they are hereby adopted as
the Articles of Association of the Company in substitution
for its existing Articles of Association.

SPM/SJIF/005540
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5 P MERRY

CHAIRMAN OF THE MEETING
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No. 822782

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES QOF ASSOCIATION

oF

BARCLAYS NOMINEES {K.W.S.,) LIMITED
(adopted 9 October 1991)

PRELIMINARY

i.

The regulations contained in Table A (which expression
means that Table A which was prescribed hy regulations
made pursuant to the Companies Act 1985 and was in force
on 1lst August 1985) shall apply to the Company with the
follewwing modificatlons:

1.1 they shall not apply to the extent that they are
excluded or varied by or inconsistent with these
Articles of Association;

1.2 in Table A and in these Articles "Secretary"
shall mean the Secretary of the Company or any
other person appeointed to perform the duties of
the Secretary of the Company, including a Joint,
Deputy or Assistant Secretary;

1.3 words or expressions contained in these Articles
of Association bear the same meaning as in the
Act (as defined in Table A) but excluding any
statutory modification or re-enactment which
gives a meaning which is inc¢onsistent with these

Articles.
THE SEAL
2. Requlation 101 of Table A shall not apply to the

Company. The Directors may determine who shall sigqn any
instrument to which the seal ig affixed and unless
otherwise g6 determined it shall be signed by & Director
and by the Secrétary or by a second Directot. The use
of the seal shall not requir# the¢ authority of the




DIRECTORS AND DIRECTORS’ PROCEEDINGS

Alternate Directors

Regulation 66 of Table A shall not apply to the Company.
An Alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is a
member, to attend and vote at any such meeting at which
the Director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a Pirector in his absence but shall not,
without the authority of the Board, be entitled to
receive any remuneration from the Company for his
services as an Alternate Director. However, it shall
not be necessary to give notice of such a meeting to an
Alternate Director who is absent from the United
Kingdom. Every Alternate Director shall be entitled to
sign or, in the case of a telex, facsimile transmission
or electronic mail transmission, send on behalf of the
Director appointing him a resolution in writing of the
Directors pursuant to Article 12,

Regulation 68 of Table A shall not apply te the Company.
Any appointment or removal of an Alternate Director
shall be by written notice signed {except in the case of
an appointment or removal by telex or a facsimile
transmission of an appointment or removal otherwise
complying with the requirements of this Article) by the
Director making or revoking the appointment, or in such
other manner as the Directors may approve, and deposited
or received at the office, or received by the Secretary.

Disclosure of Interests

Regulation 94 of Table A shall not apply to the Company.
Subject to the provisions of the Act a Dirgdsctor who is
in any way either directly or indirectly ikteresased in a
contract, arrangement or matter or proposed zontract or
arrangement with or concerning the Company shall declare
the nature of his interest at a meeting of the Directors
in accordance with Section 317 of the Act. A Director
shall declare his interest in the same manner if he has
{directly or indirectly) a duty which conflicts or may
conflict with the interests of the Company. Subject to
such disclosure, a Director shall be entitled to vote in
respect of any contract, arrangement ot matter in which
he is interested, directly or indirectly or in which hisg
duty conflicts or may ¢onflict with the interests of the
Company, and if he ghall do so hig vote shall be cotinted
and he may be taken into account in agcdertaining whether
& quotum is present.

JWu
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10.

Appoeintment /Removal of Directors

The holder or holders of a majority in nominal value of
such part of the issued share capital of the Company as
confers the right for the time being to attend and vote
at General Meetings may at any time and from time to
time by memorardum in writing appoint any person to be a
Director or remove any Director (whether or not
appointed under this Article 6) from office. Such
memorandum shall (except in the case of an appointment
or removal by telex or a facsimile copy of an
appointment or removal otherwise complying with the
requirements of this Article) be signed by or on behalf
of the holder or holders making such appointment or
removal, BEvery such appointment or removal shall take
effect upon receipt of the memorandum by the Secretary.
In the case of a corporation it shall be sufficient if
such memorandum is signed or issued by a director
thereof or by any other officer or official duly
authorised in that behalf.

Casual Vacancy

Regulation 79 of Table A shall not apply to the Company.
The Directors shall have the power to appoint any person
to be a Director either to fill a casual vacancy or as
an addition to the existing Directors, subject to any
maximum for the time being in force, and any Director so
appointed shall hold office until he is removed or
resigns.

Remuneration of Directors

Regulation 82 of Table A shall not apply to the Company.
The remuneration of each Director shall be such as shall
be determined from time to time by the Directors. The
Company shall not be obliged to pay the same rate of
remuneration to each Director for his ordinary services
as a Director. Any such remuneration shall be deemed to
accrue from day to day.

No Rotation of Directors

Regulations 73 to 78 inclusive and regulation 80 of
Table A shall not apply to the Company. Diractors shall
temain continuously in office, without rotation, from
the date of their appointment until theiy resignation or
removal,

Notice ¢f Mectings

In Regulation 88 in Table A there shall be substituted

for the third sentence the following sentences, namely:
"Bvery Director shall be yiven notice of every meeting

of €he Directors, such niotice to be sent to such address

4% I$ notified by him to the Company for this purpose or
otherwise commuriicated to him personally. Any Director

fay by noticé to the Company either before or after the
teeting waive his right to receive notice of the meeting

and any Direttor who either;

A
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12.

LA T . LA A I A P O .o ceoow

{a) is present at the commencement of a meeting whether
personally or by his Alternate birector; or

(b) does not, within 7 days following its coming to his
attention that a meeting has taken place without
prior notice of such meeting having been given to
him pursuant to this Regulation, notify the Company
that he desires the proceedings at such meeting to
be regarded as a nullity,

shall be deemed thereafter to have waived his right to

receive notice of such meeting pursuant to this

Regulation",

Quorum

The following santence shall be substituted for the
final sentence of Regulation 89 in Table A, namely:

"For the purpose of determining whether a quorum exists
for the transaction of the business of the Directors:

(a) in the case of a resolution of Directors, who would
(if attending a meeting} comprise a guorum, and who
are in telephonic or audio visual communication
with one another, any such resolution shall be as
valid and effectual as if passed at a meeting of
the Directors duly convened and held;

{b) in the case of a meeting of the Directors, in
addition to the Directors present at the meeting,
any Director in telephonic or audio visual
communication with such meeting shall be counted in
the guorum and entitled to vote; and

{c) any person attending a meeting of the board, or in
telephonic or audio visual communication with such
a meeting, who is both a Director and is acting as
an Alternate Director for one or more of the
Directors shall for the purpose of the quorum be
counted as one for each such person for whom he is
acting as an Alternate Director and, if applicable,
also be counted as a Director, but not less than
two individuals shall constitute a quorum”.

Resolutions in Writing

Regulation 93 of Table A shall not apply to the Company.
A resolution in writing signed or given by all the
Directors or Committee members entitled to receive
notice of a meeting of Directors or of a committee of
the Board shall be as valid and effectual as if it had
been passed at a meeting of Pirectors or {(as the case
mayhbe) a committee of the Board duly convened and held
either:

(a)y 4if it consists of an instrument éxecuted by or on
behalf of each such Director or committee member;
or
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(b) if it consists of several instruments in the like
form each either:

( i) executed by or on behalf of one or more of
such Directors or committee members; or

(ii) sent by or on behalf of one or more of such
Directors or committee members by telex,
facsimile transmission or electronic mail and
deposited or received at the office or
received by the Secretary.

Delegation of Directors’ Powers

Regulation 72 of Table A shall not apply to the Company.
Subject to the provisions of the Act, the Board may
delegate any or all of its powers, authorities and
discretions under these Articles of Association
(irrespective of whether such powers, authorities and
discretions are described in these Articles as vesting
in or belonging to the Directors or the Board) to any
committee consisting of one or more persons (whether or
not being Directors}.

Subject to the terms of appointment, either the Board or
the relevant committee may fix the remuneration of any
persons appointed to such committee. Any committee so
appointed may be given the power to sub-delegate any or
all of its powers and may authorise the members of any
such committees to £ill any vacancies therein and to act
notwithstanding vacancies. The Board may also delegate
to any managing director or any director helding any
other executive office such of its powers, authorities
and discretions as it considers desirable to be
exercised by him. Any such appointment or delegation
may be made upon such terms and subject to such
conditions as the Board may think fit and either
collaterally with or to the exclusion of its own powers.
Subject to such terms and conditions, the proceedings of
a committee with two or more members shall be governed
by the t:2ovisions of these Articles of Association
regulaving the proceedings of the Board so far as they
are capable of applying. The Board may remove any
person so appointed, and may revoke or vary any such
delegation, but no person dealing in good faith and
without notice of any such revocation or variation shall
be affected thereby.

/ﬂ?«t
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15,

Local Boards and Agents

Regulation 71 of Table A shall not apply to the Company.
The Board may establish any divisional, departmental,
regional or local boards or agencies for managing any of
the affairs of tne Company, either in the United Kingdom
or elsewhere, and may appoint any persons (whether being
Directors or not) to be members of such boards or
agencies and may appoint by power of attorney or
otherwise any such persons as aforesaid to be regional
directors, local directors or agents, and may fix the
remuneration of any persons so appointed, and may
delegate to any such board, agency, regional director,

"local director or agent any of the powers, authorities

and discretions vested in the Board, with power to
sub-delegate, and may authorise the members of any such
boards or agencies or any of them, to £ill a.y vacancies
therein, and to act notwithstanding vacancies, and any
such appointment or delegation may be made upon such
other terms and subject to such other conditions as the
Board may think fit, and the Board may remove any person
so appointed, and may revoke or vary any such
delegation, but no person dealing in good faith and
without notice of any such revocation or variation shall
be affected thereby.

Advisory Directors

Where the Board considers that the advice or assistance
of any person would from special knowledge or for any
other reason be beneficial to the Company the Board may
at any time appoint such person to be an Extra or
Advisory Director and may at any time revcke any such
appointment. Subject to such power of revocation a
person appointed an Extra or Advisory Director shall
hold such office for such period not exceeding one year
from his appointment as the Board shall fix on his
appointment, and in default of any period being so fixed
then for one year from his appointment. An Extra or
Advisory Director vacating such office shall be eligible
for re-appointment. The duties and remuneration of an
Extra or Advisory Director shall be such as may be
agreed between him and the Board. Any person so
appointed shall not be a Director of the Company for any
of the purposes of these Articles of Association nor
shall he have any powers of or be subject to any of the
duties of a Director save in so far as specific powers
or duties may be vested in or delegated to him by the
Board pursuant to such agreement. An Extra or Advisory
Director shall not be a nember of the Board and shall
not be entitled to be present at any meeting of the
Board except at the reguest of the Board, and if present
at such request he shall not be entitled to vote
thereat.
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Assistant Directors

The Board may from time to time appoint any manager or
other person in the employment of the Company or of the
Company’s heolding company or of any other subsidiary of
the Company’s holding company to be an Assistant
Director of the Company. Any person so appointed shall
not be a Director of the Company for any of the purposes
of these Articles of Association nor shall he have any
powers of or be subject to any of the duties of a
Director save in so far as specific powers or duties may
be vested in or delegated to him by the Board. The
appointment, removal and remuneration of an Assistant
Director shall be determined by the Board. An Assistant
Director shall not be entitled to receive notice of or
attend at any Board Meeting unless invited to do so by
the Board, and he shall not vote on any resolution
proposed at a meeting of the Board.

MINUTES

17.

Regulation 100 of Table A shall not apply to the
Company. The Board shall cause proper minutes to be
made of all General Meetings of the Company and also of
all appointments of officers, and of proceedings of all
meetings of the Board, and of the attendance theareat,
and all business transacted at such meetings; and any
such minutes relating to any such meeting, if purporting
to be signed by the Chairman of the meeting, or by the
Chairman of the next succeeding meeting, shall be
conclusive evidence without any further proof of the
facts therein stated.

SECRECY

18.

Every Director, trustee, manager, auditory member of a
committee, officer, agent, or employee of the Company
shall be bound (and if required by the Directors shall
before entering on his duties execute a declaration or
contract pledging himself) to observe strict secrecy
respecting all transactions of the Company, or of any
holding company of the Company or any subsidiary of any
such holding company (including without limitation)
trangactions with customers and the state of customers’
accounts, and all matters relating thereto and not to
reveal any matters which may come to his knowledge in
the discharge of his duties except when required to do
sc by the Directors or by a Court of Law or by the third
pacty ox parties to whom such matters relate or so far
as may be necessary in the conduct of the business of
the Company, or of any such holding company or
subsidiary, or in order to comply in any other way with
any provisions of these Articles of Association,



SECRETARY

19, Each holder for the time being of the office of
Secretary, Deputy Secretary and Assistant Secretary of
the ultimate hoiding company of the Company, and each
person appeinted for the time being to perform the
duties of any such office, whether in place of the
holder thereof or under circumstances where there is no
holder thereof, shall, for so long as he is such holder
or so appointed, be also the Secretary, the Deputy
Secretary and Assistant Secretary, respectively, of the
Company, unless otherwise determined by the Directors.

NOTICES

20, In Regulation 112 of Table A, the following words shall
be inserted at the end of the first sentence, namely:
"or by sending it by telex or facsimile transmission to
such telex or facsimile number as the member shall have
given to be Company for the purpose."

21. In Regulation 115 of Table A, there shall be inserted:
(a) after the words "prepaid and posted" the following
words, namely: "“or that a notice was properly sent
by telex or facsimile transmission"; and
(b) after the words "it was posted", the following
words, namely: "or after the time at which it was
sent by telex or facsimile transmission”.

INDEMNITY AND INSURANCE

22. Regulation 118 of Table A shall not apply to the

Company. Subject to the provisions of and so far as may

be permitted by the Act, every Director, Auditor,
Secretary, employee or officer of the Company shall be
entitled to be indemnified by the Company, and the
Company shall be entitled to purchase and maintain, or

contribute to the maintenance of, insurance in favour of

any such Director, Auditor, Secrecary, employee or
officer, against all costs, charges, losses, expenses
and liabilities incurred by him in the execution ang
discharge of his duties or in relation thereto.

THE BOARD

23. In these Articles of Association the expression " the
Board" means the Board of Dir.:itors for the time being
of the Company or the Directors present at a duly
convened meetinyg of the Directors at which a quorum is
present or any of them acting as the Board of Directors
¢f the Company.



COPY OF A SPECIAL RESOLUTION PASSED AT THE ANNUAL GENERAL
MEETING OF BARCLAYS NOMINEES (K.W.5.) LIMITED HELD AT JUXON

HOUSE, 94 ST PAUL'S CHURCHYARD, LONDON E.C.4. ON TUEBDAY 17TH
JANUARY 1984

IT WAS RESOLVED, as a Special Resolution:z-

THAT in accordance with the provisions of Section 12
of the Companies Act 1981, no Auditors be
eppointed by the Company in that it ie a dormant
Company and meets the other requirements of the

aforesaid section in this regard.

‘I hereby certify that the
above is a true copy
For BARCLAYS NOMINEES (K.W.S.) LIMITED

(4

CHAIRMAN

DATE
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