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f Company: 980354

THE COMPAMNIES ACTS 1948 TO 1985

COMPANY LIMITFD BY SHARES

SPLECIAL RESOLUTION
of

MIDLAND BANK INTERNATIONAL FINANCIAL SERVICES LIMITED

(Passed 10 September 1997)

Midcorp Limited, being the sole member of Midland Bank Inteinational Financial
Sorvices Limited, for the time being, hereby resolves as a Speciat Resolution-

“THAT Article 86 of the Asticles of Assovuation of the Company be and are hereby
amendad by the deletion of the words "and every instrument to which the Seal shall
be attixed shall be signed cither by a Director or by @ person authorised by the
Directoss m that beludf and ceonter-siwned by a Director or by the Secretary or by a
percon authoriged as aforesand
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No. $80554

[ hereby certify that

MIDLAND=CITIBANK FACTCRS LIMITED

is this day incorporated undes the Companies Acts 1948 to 1967 and that the

Compzuy is Limited,

Given under my hand at London the 27TH May, 1970,

S, b

(F. L. KNIGHT )

Assistant Registrar of Campanies
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CERTIRCATE OF INCORPCORATICN
ON CHANGE OF NARME

No. 98055k

I herein eenidy tha

MIDLAID-CIETIRAIK PACTCRS LIMITED

having hy spociel resolution and with the upprovol of the Secretory of Siate changed

its name, is now incorporated under the name of

#MBFC FINAKCIAL SERVICES LIMITED

Given under any feand at London (he

15th October 1973

. Joyﬁ?"

(M, TAYLOR)

dxsthrant Reeiserar o1 Companes
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CRIVIIICATE OF INCORPORATION
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MBFC FINANCIAL SERVICES LIMITED

havise by special sesolution ad with the aparoval of e Socretary of State changed

its aawe, is now incomparated andor the noe of

MILLAND BANK INTERNATTONAL FINANCIAL SERVICES I.TITED

Given under v hand at CandY the  L3TH SEPTEMBER 1976
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D. A. PENDLEBURY

lsatatant Registrar of Companies

and
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THE COMPANIES ACTS 1948 TO 1967

[coryj
special resolution(s)

H1d1‘ nd Bank lnt:c-rx a F Y t ¢s
Y aR¥ tnternational Finaneiil Serviees Limited

At an Extraordinary General Meeting of the mempers of the airove-named company, duly convened and
heidat SSottish Life House, Choapside, Lorden 8C2

YR TR RN R TP RN RS IR R R RANREA Y drbe

LTI -1 SO day of ...5eptumber 19.2.7

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

the following SPECIAL RESOLUTION(S) was/were duly passed: ~

SPECIAL RESOLUTIONS

1. THAT the 200000 issued Ordinary Shares of £1 each be

convertad into and designated as "Cv Ordinary Shares.

2. THATD
(@) 8,720 unizsuad Ordinary Shares of 4] .en 'n “he
Lopiny bBe and cuey are bereby designail.g c v

<
Crdinary Shares of .. each;

(b) 2,000 unissusd Crdinary Shares of £1 each 1t the
Company be and they are herecby designatoed YR

Urdinary Shares of £1 each;

(e) 1,750,000 unissued Ordinery Sharés of £1 each
in the Company be and they are hereby designated
"GP Ordira ry Shares of £1 each.

3. THAT the Articles of Association of the Conpany he

—

griended by the addition of the following article [ 31 :
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A. The Capital of the Cowpany at the date of adoption
of this Article is £2,000,000 divided into 8,000 "A"
Ordinary Shares of £1 each, 2,000 "B" Ordinary Shares of
£1 each and 1,990,000 "C" Ordinary Shares of £1 each.

B, The respective rights attached to the "A", "B" and

"C" Ordinary Shares are as follows:-

{1} As regards lncome:-

Eg
&
ho3

olders of "O" Oriinary Shures choil ool oe sutitdad
to any participation ia the profits ol the Compeny anc
the profits whicn the Jom; 2nv may detsemine oo he
distributed in respect of 2ach financisnl yure 20all be
¢istributed amongst the holders of the "AM and "3

Crdinary Shares in accordence with the decision of the

Board of Directors of the Company. .

(ii) As regards capital :-

M awturn of the assets on ligquidation or otherwise

the surplus assets of the Company remaining after
paym?nt of italisbilities shall be distributed amongst
the holders of the "A", "B" and "C" Ordinary Shares
treated as one class pro rata according to the amountc
paid up thereon rescectively on coamencemsn: 9f the
winding up provided thet the holders of the "a% and won
srigees shall not be entitled 1o regeive an owownt in

excers of the amounts paid up thereon razanctively, and




N

-3~
any excess after such amougts have been received by
the holders of the "A" and "B" Ordinary Shares shall
be paid to the "gn Ordinary Shares pari passu and
rateably acecrding to the anouwris paid up thereo?

respectively.

{1ii) As regards voting :

Tha holding of "CH Ordinary Shares shall not entitle

the holders to receive notice of or attend or vote at

aﬁy geueral meeting by_virtue of their holdings thereof
unless the business of the meeting includes the consideration
of 8 Resolution for the winding up of the Company and in any

event such shares will not entitle the holders to vote

+ any such meeting,

ot ook
Eae!
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THE COMPANIES ACTS 1948 to 1976
COMPANY LIMITED BY SHARES

{COPY]
ordinary resolution

of . .. ...

[T

Midland.Bank .Intarnational Financial Services . Limited
Passed the ., 30 day of December 19 80
At an Extraordinary General Mooting of the above-named Company. duly convened

and hetg a1t 30 St. Swithin's Lane, London ECY

on the. . thirtieth day of December . - 18.80

the following ORDINARY RESOLUTION() was wem duly passed:—

THAT the authorised share capital »f the company be
increased to £12,C00,000 by the cereaticn of
10,000000 additional “C" shares of €1 sack.

CHAIRMAN OF THE MEETING

NOTES,
t1)  This copy Resofunon shoutd be signeo Gy the Charman of the Meeting OR by a Dusctor OR by thy
Segretary ol tho Company whost postion should be stated undar fus nams.
2)  This copy Resolunion 13 required 10 be hird witn tho registrar of compariss within 15 DAYS after n het
bean passaa and can be sant 1o Jordan & Sons Lid tor Ikst puposs

Jordan & Sons Limited
Logal and Informution Services, Printars and Publishera

Jordan House, 47 Brunswick Place, London Nt SEE
Telophone 01.253 3030 Telox 261010




17-09-97

. No. of Company: 980554 . form No.C.A, 27

THE COMPANIES ACTS 1948 TO 1980
COMPANY LIMITED BY SHARES

[CoPY]
ordinary resolution(s)

MIDLAND BANK INTERNATIONAY FINANCIAL SERVICES

of

Passed the w..f2.ED o day of cuee... September weeree 19,820

Al an Extraordinary General Meeting of the members of the above-named company, duly

conwvened and held at . AQ...8%...8Wwithin! 8. Lang.. London... . ECAN. 8AA ...

on the ... P =)+ DO day of ....... BET= adRcuiY 1= OSSR 18.82..
the following ORDINARY RESOLUTION(S) MK were duly passed:—

1 THAT with a view to, the acquisition from Midland Bank
Public Limited Company of 17,072,000 ordinary shares
of_El each and 151,624 5,6% cumulative redeemable
preference shares of €1 each in the capital of Midland
Bank Greup International Trade Services Limited the
authorised share capital of the Company be increased
to £23,000,000 by the creation of 11,000,000 additional
ordinary "C" shares of £1 each.

2 THAT pursuant to section 14 Comanies Act 1280 and with
a view tc the foresaid acquisition the directors he and
they are hereby authorised to allot 11,000,000 orxdinary
"C" shares of €1 each in the capital of the Company to
Midland Bank Public Limited Company before
30th September 1982 {on which date this authority shall
expire} .

fuc\:
NOTES:

1] Thucowﬂmo!mwnihoumbesig:odbymeChmrmunnhhoMuulmg QR by a Oiroctor OR by the Swcietary of the
Company whase positian should be siatedunder hig nams.

{12) Thuscopy Resolunionis re ulrcdtabohledwnhlhnreassuafoh:ommmuswimnnISDAYsmnlilha;hmno&s;cd
andconne santto Jordends SonsLid (o thatpuipose,

-l iy
[ Pontets b Sunphiity
Jorden & SonsLimited Compan Fonnanonand Intanenitran Sainices, S0l Putd shers
JordanHouse, 47 Brunswick Place, Lendan N1 8EE, Tolephona: 01-253 3020 Tolox: 261010
AR LA Cal oy

1LY atem
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Company No. 9580554
MIDLAND BANK TN I SERVIC LiMITED
Private Company Limited by Shares
Companies Acts 1985

WRITTEN RESOLUTION OF THE MEMBERS IN LIEU OF MEETING
PURSUANT TO THE COMPANIESB ACT 1985, s 381A

WRITTEN RESQLUTIONS

We, the undersigned, being all the members of Midland Bank
International Financial Services Limited who, at the date of thase
Resolutions would ke entitled to attend and wvote at General
Meetings of the Company HEREBY PASS the following Resolutions as
Elective Resolutions and agree that the said Resolutions shall,
for all purposes be as valid and effective as if the same had been
passed by us all at a General Meeting of the Company duly convened
and held:

1. LAYING OF ACCOUNTS AND REPORTS

RESOLVED:

THAT pursuant to section 252 of the Companies Act 198S
the Company hereby elects to dispense with the laying of
accounts and reports before the <¢ompany in General
Meeting for the current financial year and zll subsequent
financial years.

2. ANNUAL_ GENERATL MEETINGS

RESOIVED:

THAT pursuant to section 366A of the Companies Act 1985
the Company hereby elects to dispense with the
requirement to hold annual general meetings in 1992 and
subsequent years.

3. APPOINTHMENT OF AUDITORS
RESOLVED:
THAT pursuant to section 386 of the Companies Act 1985

the Company hereby elects to dispense with the obligation
to appoint auditors annually.

Signed as of this 2§ th day of October 1991

for and on behalf of For and on behalf of
Midland Bank plc Hidland Bank (Princes Streat)
Nomlnees Ltd

g




No, 980554

THEE COMPANIEB ACTS 1948 to 16§

COMPANY LIHITED BY BHARER

ORDINARY AND S8PECIAL RESOLUTIONS
w 0f -

MIDLAND BANK INTERNATIONAL FINANCIAL SERVICES LIMITED

(PASSED 187 JULY 1992}

At an Extraordinary General Meeting of the above-named Company duly

convened and held at 10 Lower Thames Street, London EC3R GAE on

1st July 1992 the follewing resolutions wera duly passed in the case

of resclution 1 as an ordinary resolution and in the case of

resolution 2 as a special resolution:=-
RESOLUTIONS

1. TEAT the authorised share capital of the Company be
increased to £50,000.000.00 by the creation of an sdditional
27,000,000 Oordinary "¢ shares of £1 each.

2. THAT the directors be and they are heredby genorally and
unconditionally authorisad to exercise the power of the
Company to allot relevant securities (within the meaning of
Bection 80(2) of the Companles Act 1985) up to an aggregate
nominal amount of £27,000,000.00 of Ordinary "C" smhares of £1
each in the capital of the company, such authority te expire on

the day preceding the f£ifth anniverszry of tne passing of thias

resolution. -~
fdard Q..
i

CHAIRMAN OF THZ MEEWING
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

MMemorandmn of Esgoriation
Or
RIDLAND BANE INTERMATIONMLL PINANCIAL
SERV;-;CES LIWITRD

As amended by a Speaiad Reselution passed Angust 1976
% (o e

oy

1, Thz nar the Company is "Hidland Ban¥

Interncsional

n~ o~
e W

hA TN

Pinoneizl Serwices Limiled ™ %
2. The Repstered Office of the Company will be situate
in England,

a

3, The uljeuts for which the Company is established
arel—

{1) To carry on the business of veneral investment
holding cempany,

(2) To invest any moness beloasing 10 the Company
in or otherwics to acqui.e;end Rold shares, stocks, debzne-
tures, dehenture stocks, notes, bonds, mostoages, obliga-
tionis and sesurites of any ¥end issued or guarantesd by
any company. corporetion or undentabing of waateves
pature and wiheresar constinisd or carmyinz on business
and shafes O Gans of subeumts of othar nghis of parkei
pation of oc in any trust and shares. debentures,
debenture stocks, notes, bands, obhaatucns and osher
securitzes 1rved or cuaranteed by any Goveramicnt,
Suversien, ituler, Commissianers, local anthonty or atber
public body, whather i the United Kaentom or avread,
by subacriplon, syadicate paiticpatcs, iondsy, puictiacs,
enchiange option ur othes sise, and 1o subsznbs for the
same, either conduion ity ar arlieraise, and 1o wudarneite
or guarantes the subseripiisns fheieol urd 16 cxurae waud
e sforce ald rights and powers canferred By o7 wiident 1o
the ownsrshin thereof,

et
GUGCNG,

o’

lie Company Was incupuiated Ge 14370
as Midland=Citibans Pacters Limitec. The nome
;35 chaanged to MEFC Finonelal Serviecs Limited
on 19eh October 1973 aué rhe present style was
adopred on 173 Septeshor 1976,

+
%)

*lorn

IS IIR
“ ward
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5

" subeunas as alcresaid,

PR ]

Z

(3) To rocave the dividends, intercst, incerae,
bonuszs. rents, profits and advantages of every deseription
from time 10 time payable or receivable in rospect of any
of the Company's lnvestments.

{4) To acquire by way of purchase, lease, exchange
or in any ether manner whatcoever and (o held as invest
mentls any cstate or irterest in real or persanal progerty,
including. without prejudics to the gensrahity of the fore:
paing, land, buildings, concesstons, licenaces, desigrs, trade
sarhs and patents, and 10 exeraise, develop and turn the
same 1o accound for the purpose of produging revenue
therefrom.

. {5) "To vary, transpose or ¢hange any fmv-stments
tid by the Company from time to ume 2nd for tha
purposs to cell, mertzase, exchange, lase and in any othr
nanner dispase of thic undertaking, investments, proper.y
assels, rights and effects aof the Cumpany or any par
thereof for such consideration as rwiay ba thought fitand is
partisuiar for shares. stochs, defantures, debanture stochs
notes, bonds, oblinanens or tecurities ond shares, units &

(6) To issuz. place and uaderwrite the subseripion
&T CORZUL OF 4ssist in Whe isswne. placing or undervritin’
the subseaption of shuies. stoehs, debaitmes Lud druen
ture S10cks, Rotes, bonds, oblivation, and scsutites of an°
company at such wizss anid vpen such terms and condi
tions as to remersranon ard othemicn a5 may be agree

UpSH,

(7 To co-ardinate, finarce and manage all or an
past of the businasses and oparations of any company
whith the Conipand wouteicsiud. alicther as shasghialde
crediton on athernive 10 eniles a4y agicemiant with an
such commany for babaing prodits and toring de vty of aa
hucinecs e carred on, for smabng peatnitons p‘a_vﬁwn'
thareto fiy voy oF yhaeanen or othervion and any othe
ArfonfAmMants whch may ceam desrable with re psett
any busimesies ©f cpaatons carsizd on by any such con
pauy a5 aforsad.
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(8} To provide or arrange for the provisien for any
person, firm or company whether assectated or connected
with the Company or nat of statf, whether secretaral or
otherwice, and management zervices, of whatever knd,
office premises, furpiture and cguipment, swaff accom-
madation and aricnities, and any Gther premises, accom-
modation, fur.iture, cauwpment, amenities and facilities
connzeled with the engagement, employment, dismissal,
retirement, weifare of or in any other way with staff’ or
business or office management «f any kind,

{9) Tocarey on financial business and finaneol opera-
tions of al! kinds, and 15 parucular and without preyudics
to the geraratity of the fareooing to finanze orassistin the
finansing of the sale of goods, articlss ot commoities of
all and evasy kind whether by vay of personal loan, hite
purcha.z, instalient finance, deferied payment or other-
wise, 1o acquire by assivnment ur otherwise, debts due and
owing to any person or company and o eofiect such debrs
and {9 constitute and to ot as manapers oF unn trusts and
Fnvestment trusts and to issus ard transact business in
respect of alt wpes of hanbers' cards and credet cards 2nd
1o carry on ab! kinds of insurance businzss and generaily to
ast a5 finznciers, traders, faziors, commussion aszents.
instrance brokers ot in any other capacity, and to import,
expost, buy, setl, barter, exchange, et on hure, pledge,
make advarces wpon of otherawse deal i auy property
wlhiethes tan bl or mtangble.

(16} To give all deseriplions of “suarantees and
indempiries and carey on and transist every hind of
prarantes and counler-guarantee businets and in particyiar
tn guatantee the payment of any prineipal moesys, meerest
or other moneys secured by or payoble under any debens
tutes, bonds, dabenture stack, moaainanss,
tracts, chhizeticns and ssoumtcs axd the

divadonds on aua the repayiizat of the oo

T

gnd shatus of ol Riads Gnd desciaptisin,

(It} To waientabe the ofice of trustee, custodian
tructes, Cedmoipretrator, FElewor, tEEUSHTAr, anstrar Of

Eewlt vaTEmwsw L kekaest T
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secretary and to underfake aud execute trasts of all kinds
and in particular 1o act as trusiee of any deeds constitnting
or securing any debentuses, debenture stock or other
securities or obligations.

(12) To constitute any trusts with a view to the issue
of preferred and deferred or any other special stocks,
securities, certificates or other Jocuments ezsed on or
repraenting any shares, stocks or other assiis Gppro-
priated for the purposes of any such trust and to sotile
and repulate and if thought fit 1o undestake and cvesuia
any such trusts, and to issue, held or dispost of any such
preferred, deferred or other special stecks, securities,
certificates or decuments,

(13) To manuge property of all hinds and to act os
agents and 10 transact il hinds of ag2acy business, and to
act for and represent, and to employ as agents any Colh-
pany or person domiciled or resident at home or abroad,

(14) To cstablish and maimtan branches and agencies
in any part of the world. .

(15) Tu sell, improve, lianage. morigazse, develop,
urn to accouat, eachianee, let on rent, royalty, share of
profits or otherwise, grant ficences, easements and other
rinhts 1n respect of, and in any othes manner, Jeal with ..
dispocs of the urdertalang, propsuy, assets, rights and
eitects of the Compary, or any part thareof, and for any
consderation, whetner o cach erin shares {fully or pastly
paid), debesturse, debenture stock o other mteiests inor
secuntics of any comgany or otherwize.

(36) To horrow ut Taise ey o sich manner as the
Company st tiuk s, and w particulas By the issue of
delentur, v decantrre stoch (nerperged or otheiwise}and
tey seemre the seps eRt of any inoney borrawad, rabved ue
ensne by, merreags, chatge o hien upon all ar any of the
property or ateas of the Conmpany (both present and

vanrat wsked on s vecallod capital, and also by a cimiiar
mogtoage, charps of hen to seure and paranue thw

Ly &
porfearcangs by the Company of any other pasea or
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company of any cbligation underiaken by the Cempany
of any other person of cumpany a5 the case may be.

{17) To cstablish and maintain or procure the extab-
lishment and mainknance of any non-coniribulory oF
contributory pension or superannuation fund for the
benefit of and prant or procure the granting of pensions,
donations, zllowances, gratutics, cmoluments, bonuiss ot
benefits to or in rospect of the directors, exedirectors,
officers, ex-officers, cmiployees or cx-cmployees of the
Company, or of any company which is a subsidiary of the
Company ot allied to or assoctaled in business wuh the
Company or with any such subsidiary compury, o of uny
business acquired by the Company, or 10 Ay perons n
whoss welfare tiie Company or any such other company as
aforesaid is or has been interesied, and the wives, widows,
familics, depandants and persenal representatives of any
such pzrsons, and to make pm}m:nts for or towards the
insurance of any stch persons as aforesard and to estabhish
and support or aid in the establishment and support of
awsoctations, misttutions, clubs, building and housing
schemes, funds, irusts and conwemencis calculated to
benefit any such persens as aforesand.

{18} Te subccribe or puarantee moncy for any pur-
pose which may bz considerad likely direstiy or indiretly
to furtier the ohests of the Company or the mierests of
its members or for any national, chariable, bonevolent,
pubtic, general or ussful object

{19) To take or concur ia taking all such steps and
proceedings nchuhag the andertubing of any obligatica,
monetary of Gtherwise) as may seem bst calouluted to
uphold and suppart the eredit of the Company or 10
cbrain, maintam, restore and ustify public conlidence. &7
o avert nr mmnimize finascial distarances wieh might
affest the Company,

20y To pay for any propsrty or nphls asqured by
the Company, mither sn cash ot shares, with or without
preferred or deferred rigiits in sespzet ot divdend or fepay-
ment of capital o1 Gilicrvnse, oF by any sceuriucs which the

1S T, T S B T =TI S
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Company has power to i"sue, or partly in ¢ne mode and
partly. in another, and generally on such terms as the
Company may determing.

{21} To remuncraie any person or company for
services renderea or to be rendered in placing or assisting
to place any of the shares, debentures, debenture stock, o
other sccurities of the Compary, or in or about the
formation tr promotion of the Company or the conduct
of its business, and to pay the prcliminary espenses of the
Company.

(22) To accept payment for amy property or rights
wld or atherwise Jisposed of or dealt with by the Com-
pany, vither in cash, by instelmenis or otherwise, or in
shares of any company, with o without Jeferred or pre-
ferred nighis in respect of disidend of repayment of capital
ar othervise, or by means of & rros12age or by debentures
or debenzure steck of any company, or partly in oue mode
and partly in 2nciher, und generaliy on such terms as the
Company may determinc, and to held, deal with, or
dispose of any consideration so received.

{23} To cnter into anv atvangement with any Govern-
ment of other aurhosity, supremz, muricipal, local or
otherwise, urd tu abtam from a2y such Government or
authority all rights, concessions, and privileges % hich may
seem conducive to the Company™s oluects or auy of them.
and to apply for and piomate any chaster, Act of
Parhament, lizenss, erder or concgssion for the purposes
of the Company or 13 the purpese of extending or
varying the objects and powers of the Compaby.

{243 To amalgimate or enter inte partaership of into
any arrangement for charme profite, vejon of interest,
co-oprrolicn, oIt adventure, recqpm:;al congession, or
cthervasa, with any company or parsen carrying on or
Fropaaip 1o carey on any buess which the Lorapany is
duthieae o) @ Cairy on of aay btuotiness or transaction
cap e ob P coaade S o as aestly or wdualy (o
Benefit the Company amd 1o tahe part u e manageaent,

L
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upervision or contral of any such business and for that
purpose 1o appoint und remuncrate any  diccctors,
accountants, consultants, exparts and agents,

(25} To promote any other comp:{ny or companies
for the purposs of acquiring o taking over all or any of
the property, rizhts and liabiities of the Company, or for
2ny other putpose which may he caleulated to benehit
directly or indirectly the Company.

{26) To seek for and secure openings for the employ-
ment of capital in ary past of the world and with a view
thereto to employ experts 0 invisticate and examine into
the condition, prospects, value. character and circum.
stances of any business concerns and wndertakings and
generally of any assels, conecessions, properties or rights

{273 To procure the rezistration or incarparation of
the Company in ot under the faws of any place outtide
England.

{28) To purchase or otherwi,e acyuire and usideilake
all or any part of the business, properly and labilities of
any company or persen carry ing ap any busingss w fncii tha
Company is authoriced o cacry on, of possessed of
property stitable for the purnoce of tite Company.

(29 To make zrd enter nta armarzements with
employecs of the Campany for prafit-shanng ugen such
16005 45 niay suem expaudicnt. '

{30) To subscribe to any trade assaciatim of fusid
for th protection, defence or benelit of persans or comi-
panic. carrying on businesces similar to those carsied on
by the Cempany. .

(31) To distribute anung the membars of the Com-
pany in specn any property of the Cotigaii

{321 To carry on any other trade nr hutinecs v Tatee
ever whish can i3 the opmtea of tee Urrecters be

ket

advaningeousty carcizd on By the Campany mreonnicion
with or a3 sacdlacy to any of the obase businoies or th
gengial busiicss of the Cungany of b

=
caboulared

i+

divicied tnso LOTOOAN A" Sares of £1 Lw 'l and [, BRG0
“B" Gharesaf £i each.™
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enhance directly or indirectly the value of oc render
profitable any of the property of the Company or in
further any of s objects.

{33} To do ail ar any of the above things, in any part
of the world, and cither a3 principais, agents, trustees,
contractors of otherwise, and either alone or i conjunc-
tion with otbers, and either by or through asents, <ub-
contractors, trusices or othervise.

(34) Teo ¢o zll such other things as are incidental or
conducive to the above objects or any of them.

1t is herelsy declared that:

(i) where the context so adsiits the word “comoany”
in this clavse shall be deemed to inctude any govedntiaent
or any statutory, muaicipai or puiblic bady or any bod:
corporale or unincorporated association, including a
partnership or olhar bady of persons whetiier or not
incorperated and, f weergorated, whether or not w
company wiiun the meantes of the Compantes Act, 1248,
and whether domzied 1n Eagland or elsewhers; and

{ii} the objects specifice in cach of the paragraphs of
this ciavss <hail be reparded as indepandam sbjects, and
accordinefy cna’l i no w e be Himited or testricted {esceps
where olierniss exprecad i suen prasaphed by refer-
ense to or inferance fram the torms of oy other naragraph,
but may ba carrizd out inas full andd 2orrle a manner and
constrasd in as wde a rensz as it cazx of the sad pasas
graphs dofisad the obaats of a semzrate amdd distnct
CUMIpanY.

4.

Tha habibity of the Membars -5 ariited,

5. The shure cundal of the Cuvany I8 £2.0G000)
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6. The shares in the original or any incrcased capital
of the Company niay be issued with such preferred, Jdeferred
or other special ripghts or such vestrictions, whiiher in regard
io dividend, voting, relurn ef capital or otherwie us the Tom-
pany may from time te time Jetermine.  Subject to the
ntovisions of Section 72 of the Companies Act 1948, the rigins
end priviiegss attached to any of the shares of the Company
may be modified, vaned, abrogated or deait with in accordance

with the provisions for the ume bung of the Cempany’s
Articles of Assaciation.

e = -~ J R iiaid
T = =

A. € CATES, 5t. Swarlua's House,
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We, the sevaral persons whose names and addresses
are cubscribed, are desirous of being formed in1o 4
Company, in pursuance of this Memoarandum of Associ-
ation, and we rexpectively agree to take the number of
shares in the capital of the Company sel opposie our
respaclive names.

| MNuiber of

NAMES, ADDRESSLS AND DESCRIPTIONS OF S1008s ke
SUGSCRIDERS by each
Subscriber

{in words)

H. S. BIGOTT, 5t Switha's House,
Wathrook, London E.C4, Seliciter One
“A" Share

Waltzcok. London E.C 4, Scheior i Qne
“R" Shore

]

Wiatnzss to the abive Sfanaturess—

3. S. BIRD,
St. Switten’s iloace,
Walhreek,
1 endon ECA.
Solcitor.

Dated the 1284 day of May, (970

i
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THE COMPANIES ACTS 143 10 1967

COMPANY LIMITED BY SHARES

o b ——— T ——

Zirticles of Asgoriation

. or
HIDLAND DAMNY TNTERNATIGIAL FIXANCIAL
- SERVICE3 LIMITED

tdopred by Srecizi Resoluion passed on 12t September, 1973)

PRELIMUNARY

1. The resulmions contained in Table A in the First
chedule 10 the Companiss Ast 1R shail nol appiy 1o the
ampany.

INTERPRETATION

2. 1n these Articles unless there 15 somethieg in thesub.
¢l or corteat incansisient therewsthi—

*The Acl™* mraans the Cwnpanies Act 19433

“The Statales™ means the Act, the Compaies Act
1967 and svery other Act for the lime bang in fore
conserning companzs and wliecting the Company!

“The Company” moans this Company, apd “eom-
pany” includes any body corporale or GssocKation of
persons whether us niut & conipany wathin the meaming of
the Act;

47 he Articles™ means those Antisles of Assatialivn of
other the regmiations of the Company for the tine b
in foree:

wThe Directors™ mrans the airestors for the time

beiug of ke Company as o Lody, or & guorum of the
directors provent at 4 mscung of the dirsziors:

& s

“The Sccretary” means the secretary for the time
baing of the Company or any assistant or deputy seeretary
. or any other person appointed by the Dirccters to carry
out any of the duties of the scoretary whether generally or
in any particular case:

“The Auditors™ maans the auditors for the time bring
of the Company;

oMember” means a member of the Compaay;

“The Office™ means the regstered offics for the time
being of the Comupanys

“The Seal™* means the comnion seai of the Cumpany;

“The United Fanpdom™ means Great Britain and
Northieri Ireland;

“Dividend” inclides bonus;

Waords imparting the swputar number include the
plual neeahan, and vice wersas

Words imposting the mascuiine gender include the
famuninz azndsr;

Words imponting sessons include corporations;

Expresstons refersing to writae shakl onstrued asinclu-
ding references to puntng, lithegrapiy, chotography and other
. ies of TepraseAtnY OF FEpICAUEINg ACIUS in & vistiie form;

Suhject as aforesaid wny weds o expresuons defined in
the Statutes shall, if net incepastent wath e sukioet or con-
text, bear the same meaniiy in e Artides,

3. The Company s a Prvats Company and accord-
inglyi—

£ah the mabht 1o e For hares s westiive B lenner

neremaiter preseribed;

e S e ——
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whe arc in the employinent of the Company and of
persons who having been formerly in the empluynient of
the Company were while in such employmest and have
continued after the determinat.on of such employ ment
10 b Membersy 15 Limuted to fiftys Provided that where
two or more persens hold dne or more shares in the
Cumpany jointly they shall for the purpese of this Arcle
Be treated as a single Member:

(¢) any invitation to the public to subscribe for any
shares or debentures of the Company 15 prohibited;

(p) the Company shall not have power 10 issue shage
warrar.ts to bearer,

BUSINESS

4 Any branch or kind of business which by Lhe
{emorandum of Ascociatton of the Company or the Articles is
ther cxpressly or by implication autherised to b= undertaken
y the Company may be undertaken by tite Directors at such
me or times a5 they shall thank ii. and further mav be sutiered
y ther to be in abeyance. whether such branch or kind of
usivess may have been actualiy commienced or not, so long 2
ne Directors ma @ deemt i expadiont nol o Comimence Of pio-
sed with such branch or kind of business

5, Mo part of the Cumpany®s feads shall be cmployed 1t
1¢ purchase of or in loans upun tie sceunty of any shares
qe Company, The Company shall ret pne any finanzial
ssistance for the purpase of of in conneetion with the purchase
f ot subseription for any shares i the Company ar its haldung
empany, 1f any Fhe Company shall nat, ¢xeopt as authoriccd
n Section 190 of the Act, make, or pusrantee, or provide any
seurity in connection with, a loan to any Dhireeror of the
Jompany or of its halding company, if any, Mothieg in this
Article shiuM piotist tranzacticns mentieeed the provision
o Sectivn 5401} of e At

(5) the number of Members {exclusive of perzons -

S IVCISEEET S M Too T S ST oS DT ooc

SHARFS

6 The shares shall be at the dispasal of the Direciors,
and they may offer, aliot, grant options over or otherwise dis-
pose of them to such persons, at such times, and on such terms
as they think proper, bui o that no shires shatt be issurd at 2
discount cxcept in accardance with th provisions of Sectien 57
of the Act.

4. ‘The Directors shall, as regards any olfer ar sllotient
of shares, comply with such of the provisions of the Statutes
as may be appheable thereto.

. Escept as required by law, no person shall be recog:
nised by the Cunpany as holding any share upon any trust,
and the Contpany shall not be beund by cr be compelied inz2ny
way to recognise (even Wen having notice thereof ¥ any equit-
able, contingent, future of partial interest in any share,
or (vxcept as provided by the Articles) wny anterest in any
fractional part of a share, or any athe s sights in respect of any
share escept an absolute right to the entirety thereol in the
repistered holder.

SHARE CERTIVICATES

Y. {1) Every Member shall be entitied to receive within
two months afier allotment or ledament of ransier o wittin
such other penicd s the conditions of issue shall provide) ons
cestficate for all s shates without payment or scveral ortne
cates cavh for ae or mvie of lug shares ugon pazment of such
sum, if any, not exeeeding fificen pow pence as the Directors
shall from time to ume determine for exery certiiicae afier the
first: Providad that in respret of a share or shares held fumly
by saveral prrsons the Company siall not be bound {0 issue
meore than ons gertificate, and delwery of a certificate for a
share or'thares to anz of ssveral jomnt bolders shall be sulliciza
dehivery to all such holdars,

(2) A Member who has tiasfzieed pant of his shares
compriced in a share cerudicate <hall be entivled recaive,
without pavmeant and within tva moaths afier te lodpment of
the teensfey T the shares translerved. & cerificale catnpnising
the shares not Loanclerred,

-
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10. EBverv serwicate for shares or debentures or repre-
cnting anv ather form of sccunity (other than letters of alot-
aent Of serp certificates) shall be under the Seal. Every
eetificate for shares shall specify the number of shares o
vhich it refates and the ansount paid up thercon.

11, If a share cenificate 1s defaced, worn ow., lost ot
lestroyed, it may be renewed on payment of such fec, il’ any,
sot exceedinn ten hew pence and on such terms, 1f uny, as to
widence aud indemnity and the payment of out-of-packet
axpanses of the Company of investigating evidence as the
Directors think fit.

TRANSFER OF SHARES

12. Subject to such of the restrictions of the Articles as
may be applicable, any Member may transicr alt or ary of his
chares by instrument in writing, in the usual common form or
any other form which the Pirectairs may approve, executed oy
or on behall of the transferor and, in the case of a tansfer of a
<hare not fully patd, by or on hehall of the transferec.

13, The transferor shall be Jeerued to remain a holder of
the share untit the name of the transferee is entered in the
pagister of members in respect thereof.

14. Mo share shall in any circumstances be transferred to
any infant, bankrupt or person of unsound mind.

15. (1) The Directors may, in their absolute discretion
and without’ assigning any reasom, dscline to repister the
transler of a share (whether fully paid up or not).

{2) ‘The Dircctors may also decline to registar any
instiuraent of transfzr unlessi-—

(A} the fes, if any, payoble in respect of gegistration
thereol has bacn prid to the Company;

Bubitf ¥ E T
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. properly b2 roquiredt by the Dhrcctors, and subjeet as hevenns

(2) the duly stamped jostrument of transfer is
depasited at the Oice, or such othier ﬁl.:ce as the DDireetoss
way determine, accompanied by the calificite of the
shares 10 which it refates and such other cvidence as the
Direztors may reasonably requite to show the right of
the trensieror to make 1he transfer.

16, If the Direstors refuse to register a transfer they
thall, within tvo months aiter the date on which the tcansfer
was Jodged with the Compiny, send 10 the transieree netice of
the refusal,

17. Al mstrements of transfes which shall be repistered
shall be retained by the Company. Any instrument of transfer
which the Directors may decline to repister shall be returned
to the transferee, unle.s the Directors suspect fraud.

18. The registration of transfers may be suspznded at
such times and for such pericds as the Dircctors may from
time to tinie detetmane: Provided atways that such registratica
shail not be suspended fur more than thisty days in apy year,

TRANEMISSION OF SHARES

19. In the 2veat of the death of a Member, the survivor
or survivers where the deceased was a joint holder, and the
lepal personal representauves of the deceased where he was a
sole holder, shail oe the only persons recommsed by the
Company as having any titte to his interest i the shares; but
nothing herein contained shall release tie estate of 2 deceassd
fhioldar (whether sole or joint) from any labudity in respect of
any share which had been solely o joiutly held by him.

20. 1) Any person becoming eritied to a share in
consequence of the death or bankrupley of a Member may,
upon such evidence being produced 2 may from time 1o time

after provided, raect aither to be vogistered himselfas the hoider
of the share or to have somic person nomingted by ham
registered as tise older thezeof,

N
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{2) If the person so becoming entitled shall elect to
bz registered humsell, he shiall give to the Company & notice in
writing signed by hum stating that he so clects, 11 he shalt elect
to have znother person regstered, hie shall-tesufy his cleetion
by eaecuting to that perscin a transfer of the share. All the
linaitations, restrictions and provisions of the Articles relating
to the rislit to transfer and the registration of transfers of shares
shail be applicable to any such notice or transfer as aforesaid
as if the death or bankruptey of the Member had not occurred
and the notice or transier were g transfer signed by thot
Member. .

21. A person becoming entutled to n share by reason of
the death or bankrupley of the holder shall be enutled to, and
may give a discharze for, any dividenas and other advantages
o which he would be entitted of he were the reaistercd holder
of the shizre, except that he shail not, before being registered
as a Member in respect of the share, be entitled in respect of it
to exercise any right conferred by niwnbership in fefation to
meetings of the Company,

REGISTRATION [ELES

.23, The Company shatl bz entitled to charge a fee not
exceeding filtesn new penee on the repstration in the repister
of members of every mmstrument of trar lez, probate, fevrers of
adminiztrazion, certiicate of death or marnaze, power,of
attorrey, notics 1n lies of distringss or other instrument,

CONVERSION OF SHARES INTC “TOCK

23, The .Company may by ordisary resalution convert
any paid up shares into stock, and reconvert any slock iato
paid up shares of any denomsination.

24, The holders of stack may transfer the same, ar any
part thereef, in the same manner, and subjest 1o the same
r=pulzations, a5 and subyect to which the shures flom v ich the
stock arose mught prevously to comverien have been transe
ferred, or as ticar thoioto as circumstances adut,

25, Stock may only be wransferred in mininm units, or
multiples of minimum units, of such amount a3 the Directors
shiall from time Lo time deferming, but so that the amount of 4
minimem unit shall not exceed the pominal amcunt of the
individual shares (rom which the stock arose.

26. The he-ders of stock shall, according to the amount
of stock held by them, have the same rights, piivilecs and
advantages as regards dividends, voting at meetings of the
Company and other mattais as if the steck held by thew
existed as shares, bur no sy~ privilege or advantage {oxcept
patticipation in the dividends and protits of the Company and
in the asse1s on winding up) shall be conterred by an amount
of steck which would not, if existing as shares, have conferred
that privilege or advantage.

27. Unless otherwise exptissly provided, such of the
Articles as arz applicable to purd up shares shall apply io stock,
and the words “share™ and “sharcholder™ therain shull include
vetock™ and “stockholder”. )

ALTERATION OF CAPITAL

28. The Cimpany may from ume to time by ordinary
resolution iferense e share capnal by such sum, to be
divided into shates of sech asount, as the resolution shall
prascribe.

29. Except 4s far as otherwiss provided by or pursuart
to Uie Activles or by the condiLans o issuc. any new share
capital shall be conswdered as part of, and shall be subyect to
the same provisions wath reference 1o transfer, transmission
and ethorwiss as the arioina, ardinary shate capital,

30, The Conpany may by crdinary resolution:

14} vempzotidurs wnd divide 2l or any of its share
capitel fnte <haves of neger amount than ite custing
shares;

e
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(2) =ub-divice its existing shares, or any of them, into
shares of smatler amound than is fised by its Memorandum
of Association sutject, navertheless, to the provisions of
Section 61 (1} (d} of the Act, and so thal, as between
the resulting shares, ons or more of such shares may,
by the resolution cffesting such sub-division, be given
any preferentinl riphts, privileges and advantages, os
repards dividends, voting at mectings of the Comomy

and ollierwise, over the Jthers or any other of such
shares:

(¢} cancel any shares whick, 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
sharc capital by e amount of the shares so <ancelled.

31, The Campany may by spacial resolution reduce its
sharc capital, any capual redemplion reserve fund or any share
preminm account, it any manner authorised by law, but with
and subject to any incident authorised or consent required by
law,

See ARTICLE 31 bis In Appendix

GENERAL MEETINGS

32, The Corpany sinll, in ¢ach year, hold a general
meeting as its Annual Generst Adecting, in addition to any
olher meetings in that year: Prowided that so long as the
Company hslds itz first Annual Generad Mecting within
cighteen months of itz incorporation. it need not held it in the
year of its incorporation or in the following yiar. Not more
than fificen nionths shall elapse between the date of one Annual
General Mecting and that of the next,

337 ANl general mectings other than Annval General
Mectings shall be called Exteaordinary General Meetings,

34, The Dircetors may, wheaeser they think fit, convene
an Exiraordinary Gencral ifeeting, and Extraordinary General
Meetings shall also be cnuvened on such requisition, ov, m
defasit, may be convened by such requisidionisty, as provided

B v o i S T SLBE LV Ve ST SR S
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by Scction 132 of the Act. 1T al any time there are not within
the United Kinsdom sufiicient Directors capablz of acting 10
furm @ quorum at a meeting of Directors. any Direetor or any
two Members may convene an Extraordinary General Mectiny
in ths same manner as neacly as posstble as that i which
meetings may be convened by the Directors,

35. The tme and place of any meeting shail be deter-
mined by the conveners of the meeting.

NOTICE OF GENERAL MFETINGS

36. (1) An Aunual General Meeting and o mecting
called for the passing of a special resolution shall be calicd
by twenty-one days’ notice in writing at the least, Any other
meeling of the Company shall be called by fourteen days'
notice in writing at the least:

Provided that a mecting of the Company shall, aotwith-
stending that it 15 called by shorter notice than that speciiied
in this Article, be decmed o have bsen duly cabled if it is so
agreed i —

(&) n the case of a mesting “alled as the Annual

Genera! Meeting, by all the Members entitied to attend

and votc thereat; and )

(8) in the ease of ary other meating, by a majerity
in numbar of the Members having a right 10 attend and
voie at the mectivg, being a misjority rogether holding
not ess than ninet.-five par cent, in nominat value of
the slmrcs‘givin Athat righe,

(2 The notice shall b exclu.ve of the day on whivh

itis served or deemed to baserved and of the day for which it is

- given and shall speaily the place, the day and the hows of

neeting and, in case of special basinews, the general nature of
that businces,

(2} The ntice comening an Annual  General
Meating shall specify the mesting as such.




(4) ‘The notice. 2onvening a moeling to consider a
epevial or exteacrdinary resutunion shalt specily the mieaton
12 propose the 1esolution us & spacial or extraardinary resolu
"ion, as the case may be,

(5) Tn every nolwe culiing 2 meeting there shatl
appear with reasonable prominence a statement thata Member
catitled 1o 2utend and voe is entiiled o appoint a proxy to
attend and to vote instead of him, and that & proxy necd not
clso be a Member,

37, (1) Notice of cvery general meeting shall be given in
zay manner authonsed by the Articles tot--

{a) cvery Memher holding shares conferring the right
to attend und vote at the meeting who ai the time of the
convening of the meeting shall kave paid all calls of wther
sums preseatly payable by him (o respect of shawes in the
Company, cxcept those Muembers who  pursuant 0
Article 107 are not entitied te receive notice from the
Company; and .

(1) the Auditors,

(2) No other prison shall be entitied to receive
notice of genetal megiings.

(3) The acciifental onussion 10 rive notice of @
meeting to, or the non-receipt of nouce of a miecting by, any
person entitied to receive notice skl not invahdate the
procesdinps at that meetng.

PROCEEDINGS AT GENFRAL MEETINGS

38, All business <hall b deemsd seocial that is trons-
auted at an Lxtracrdinary Generz! Mecura, and alio alt tra
is transacted at an Atiwoal Generst Mezoag with the execpuen
of declarine a dividend, the consdaration of the aterents,
balanee sheote, i the reports of the Diie.tois and Audstars,
the election of Directors n the place of thuse retan. thie
sppointment of Amiitors, e fiding of, or the deterimalion

o A e oA

of the manner of the fixing uf, the remuneration o the
Auditers, and the veting of additional remuneranon to the
Directors.

39, (1) No busiress shall be trunsacted at any general
mecting unless a quorum of Manbeis is preseat. Save as
herein otherwise provided, twe Members present in peison or
by proxy shatl ke a quorunt.

(2) f within fiftcen minutes from the time appointed
for the meoting a quorum is not present, the meeting, if
convened upon Lhe requision of Members, shall be dissched:
in any other ¢ase il shall siand adjourned to the same clay n
the next weck, at the same lime and place, or to such other
day and at such other time ang piace as the charnan of the
meeting may determane, and i at the adjourned meeting @
quorum 15 not present within Giiesn winutes from the tme
appotnted for the meetng, the Members present shall be a
quorum.

40. The Chasrmar of the Hoard of Directors or, feiling
him, 2 Vice-Chairman, shall presids 1 chairman al every
general meeting of the Company, crilthere1s 00 such Chairman
or Vice-Chiairan, or it neither the Chairman acr aay Viee-
Chairman shall be piesent within fiftaen minutes after the ume
appointed for the holding of Ui meclng or ba wiliinz or abie
to act, the Dircctors present shali elect aiie of thew number ta
be chairman of the mecting. il at any meeting no Director i
willing to act as charman, or f no Divector 1 picwen’ within
fifteen minutes atter the ums appointed for holding the meehn?,
the Members precant shall cheose one of ther number o be
chairman of the meetog.

C 1§, The dhia tnaw of the meztng mav, with the consent
of any meeting at which 4 quotoi 15 present, and shzll, if so
dirseeed by the meetin?, adiouta the weetig fom time o une
and froms j <8 to phace, bt oo wanicas shall bs fransactd at
any adjourced moetng other tan the business el unfimshed
at the meeten trom v rech the adiournment teak place. When
a mesting 15 adiourned for snety davs or aere, nolice af the




djourncd meeting shali be gven as in the case vl an ariginal
aceting.  Save as aloresaid it shall not br nesessary to pive
my notice of an adjournnent oF of tie bustaes fe Le trans-
ailed at an adjourned meeting.

42. At any general inecting, a resolulion put 9 the volc
of the meeting shaki ke decidea on a show of hands, unless,
tefore or on the declaration of the result of the shiow of hands,
a poll is demanded ;-

{A} by the chairman of the meeting; or

(B} by one or mare Members entitied 1a vote at such
mecting prescnt it prsen ot by proxy.

A demand for 2 poll may be withdrawn. Unless a pall be 39
d=manded, 2 declaration by the chairman of the mezung thata
resolution has on a show of hands been curned or carricd
. unanimously. or by a particulir najutity, of tost or not carned
by a particular majoruy, and an entry te that effeet in tle book
containing the minutes of the proceedings of the Tompany,
shall be conclusive evidence of the fact without proof of the
nomber or picpoartion of the votes recorded in favour of or
against such sesolulion.

43, 1If at any general mecting any votes shall be counted
which cught net 1o have been counted oF mught have been
rzjected, tha error shall not vitiate the result of tievoning unless
it be pointed out at the same meuting, and nol m thar case
unless it shall, 1n the opwon of the chairman of the metn 2.
be of suflicient magnitade to vitiate the result of the v Aung.

44, A poli demanded on the dic ‘tion of 3 chairman ol the
mesting or on a guestion of adjournment ghatt be taken forth-
with. A poll demanded on any other question shalt ke taken
cither forthnth or at such time as the chairman af the festing
directs. In afl other respects 1 poll shall be taken in such
manner ac the chairman of the meeting may direct, sud the
result of the poll shall be deem .4 to be the resolution of the
meeling at which the poll was demanded.  Any business other
than that upon which a poll has been demandad may be
proceeded with pending ihe taking of the pol!
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45, In the case ofan equotity of vorcs, whether on & show
of hands or on a poll, the chairraan of the meeting At which the
show of hands takes place, or at whick the poll is demanded,
shalt be entitled o a second or casting vele,

VOTES OF MZMBERS
46, Subject to any special rights oF restiction: attached
to any class of shares and to the provisions of the nest storreds
ing Article, on a showr of pands every Member present i
person or by proxy shall have one vote, and on a pell cvery
Member preseat m parson or by proxy shall have ene vole for

each £11 wominal amount of shaze capital of which he ’s tas
bolder,

47, 1f two or more persons are jointly wntitled 10 a share,
the vote of the senior who tenders a vote in respest of such
share, whether in perso ot by proay, shall ke svcepted 0 the
exclusion of the votes of tie other joint heolders of the share,
and for this purposs scntonty shall be determined by the
order in which the names stand in the register of members as
the holders of such share.

48, Any corporation which is a Member may, by
resolution of fts directors or other poverning body. authonss
such person as it thinks fit 10 act a3 its tepresentatve at any
mecting of the Comper_ «r of any class of Membes. and the
petzon s3 authorised shail be catitled to excrcise the same
powers oo behatl of the corporanion which he represcntsas tial
corporation could cxereise if 1t were an individual Alember,

49, If any Member shall be incapable by 1eason of
mmental disorder within the nicarang of the Mental Health .aci
1959 of managing acd adminisiering his property anro aftnre,
lie may vote by Lis receiver oF other person avthonsed to act
on his behalf and such persen may give his vole by proxy on 2
poll; but no person <icioung 1o vote pussnant 1O this Articls
shall do so unless such evidence as the Directors may fymre
of his authenty shell bave teen depesited at the Oftive not
less thin fory-cight hours betere the time for holling the
meeting at which he wishes to vere,
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3. A proxy need not be a Member,

S
usual or common form or inany other furm whuch the Directors
shall approve.  An instrument appoiniing a proxy shatl, unless
the contrary is stared therein, be valid as well for any adjourn-
meit of the meeting as for the mecting to which it relates,

An instrument appointing a proxy shall bz in any -

52. The instrument appointing a proxy shall be in writng
nrder the hand of the appointor or of his attorney duly
authorised in writing, or, if the appointor is a corporation,
cither under seal or 1 some other manner appraved by the
Dircetors,  An instrument appointng a proxy need not be
witnessed.

53. The instrumen: appointing @ proxy and the power of
attorney or other authority, if any, under which it is signed, or
a notarially certified copy of that pawer or authority, shall be
deposited at the Office or at such other place within the Unuted
Kingdom as 15 spaeified for that purpose in the notice convening
the mecting. not less than onc hour before the time for holding
the meeting or adjourned meeting =t which the person named
in the instrument proposes to vote, or, 1n the case of a polt, not
less than one howvr before the tme appeinted for the taking of
the poll, and in default the instaument of proxy shail not be
treated as valid,

54, The instrument appointng a proxy shall be desmed
to confer authorty 10 demand or jom 1a demanding a poll and
generally to act 2t the mecung for the bembzr piving the proxy.

55. A vole piven in accordance vath the erms of an
instrument of proxy shall be treated as vald notwithstundiig
the previous death ar insanity of the principai or revecation of
the proxy or of the amhority vnder wiich the proxy was
executed, or the transfor of the shase in respect of which the
proxy is given, provided that no intmation in writtyp, of such
death, insamiy, revesation or transir a8 atoresad shabl
been recerved by the Compony at the Office bafore the
commencement of the mecting or adjcusnad meetng a1 whick
the proxy is used.

eave
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DIRECTORS

56, Up'ess and untd otherwise determined by the CTome
pany by o dinary resulution, the number of Directars shall not
be Jess than two nor more than aohe.  The firs Directors
shall be appoinied in writing by the subseribers of the
Memorandum of Assaciation,

57. (1) Subject as hereinaiter provided the remuseration
of the Iirectors shall from time to time be determined by the
Company in gencral meeting and such remuneration shall be
divided among the Directors as they may by resolution deters
mine, or failing such determination, equally, except that in such
eveint any Divector holding uRlice for fess than a year shail oniy
rank in such divisior in propontion 10 the peried during which
he has held office during such year. The Directors shall be
entitled to be paid ali wavelling, hotel and other sxpensss
properly incurred by them in atterding and returning from
mectings of the Directors or any commuttee of the Directors or
gencral meeting of the Company or m connection with ihe
husiness of the Company.

(2) If any of the Ditectns chall be called upon to
periorm extra seevices or to make any special exertions tor any
of the purposes of the Company, the [hrecters may on behalf
of the Company rzmuncrite the Dhrector or Dircctors so
dotng, either by arixad sem or othersnise, as may be determined.
and such romuneraticn may be crther m addion 1o or in
substitution for his or thar share 1 the wungicration above
provided. .

58.  Na Dircetor shall be raquired to hold any qualifica-
tion share. ¢

59, (1) A Directar who sinany way, whether dacectly or
indireetly, wierestad 1 a eonir2cl oz proposed contract with
the Company shall daclare the nazure ofbus interest at a meeting
of the Dircetors m oazordaate wath Caonon 18 of the At

(2) Mo Director choli ba dhsquaitfied by hes otlice from
conteacting with sue Cenpony, suher as vepder, purchaser cr
otherwice; nor SPall any sk contEct OF ANUBICMAGL, OF 3Ny




-ontracl oF arransemem entered into o, or on behalf of the
Jempany, with any company or partnership of or in which any
yirector shalt be @ member or oirector or uther xise interested,
=¢ aveided: nor shall any Director so contracting, or being
such member or dirsetor, or £0 interested, be Tiable to account
-0 the Company for any protit reahised by any such comract o7
srrangement by reason only of such Director holding that office,
or of the fiduciary relationship thereby established. A Director
may vole in respect of any Cuntracl or arrangementm which e
is interested as aforesaid and shall be taken into account
ascertaining whether a quorum is present. A Directer may
occupy any othar place or effice of profitin the Company ather
shan that of Auditor, and may fecaive remuneration theiefor
pursuant to Article 63,

{5} A Director of the Company may continue to ke
or may be or hecome a directo or athier otliver of, or otherwise
ntecested tn, any company promoted by the Cunipany or in
which the Company may pe mearzeted as chareholder or uthaer-
wise, and no such Dircctorshall beascountable to the Company
for any femuneration or other benefits recerved by him as a
diveetor or oficer of, or from his wnlerest i, such other com-
pany unless the Directors othersice direct. The Dircctors may
exercise the voling power conferres by the shares 1a any other
company held or owacd by the Company and way exerese an”
voung rights to which they are entitled as disectors of any such
sther company in such manner in il respects us they tank hit.
wcluding the exescre thereof in faveur of any resolation
appoinning the Directors or any of tham 1o be dircctors of
afficers of such other zempany, and votng of proveding for &' ¢
payment of feriunzrancs o the disectors or olficers of such
other compiny.

(4) Any Dirzctor may a- L by himseif or hus firm i 2
piofessional capacity for the Compuny, and e ar s firm shall
be eatitled to romuncration {or professonal werviges as of he
were not & Dinctor: Provided that nothien herein contavited
shall authorre « Divector or hus firm 0 agt as Auditor to the
Company.

s

0. The Dircctats shall cause 1o be keot such copies or
memorandums of the Directors” service wonligcts and such
register of the Directors’ interosts in shares in, or debentures of,
the Company or asseciated corapanies s are required to bu
kept by the Company by Secrions 3G ang 73 of the Companies
Act 1967 and shail make the same avalable for ispectton in
accordanca with the provisions of the sard Scctions,

POWERS AND DUTIES OF DIRECTORS

61. The business of the Compuny shali be managed by
1he Directors, who inay pay all expenses incurred in promoting
and registening the Compaiiy, and may exarcise alj such powers
of the Company as ars tot, by the Statutes or by the Artictes,
required 1o be exrcised by the Company in penerdl meting,
subject, nevertheless, 1o the povisions of the Statutes and of
the Arcicles,

62. The Dircctors may exerase 2l the powess of the
Company to boitow monzy, ard to morlmags of charge it
undertaking, property and uncalled aptal, or any part therevi,
and to issue debentures, detenture stsek, and other secunties,
whether outrisht or as securily for any debt, liabilty or
obligation of the Company or of any third party.

63. (1% The Directors may from time t0 time anpoinl one
or more of thair bedy to the otfice of Managing Direcior o to
any other office or plase of profit under the Company cexcepl
that of Auduar) for such pensed cad on sush terms as they
think fit, and, sulyect to the terms of auy agreement entered
into in any par  lar case, way reveke such agporitment,

{2} any Drutestor nppemited o the oifice of Manag-
tng Dicector shall cease for any caez tobea Diector, he shall
ipso faxo and wmmeditely coass to herd sueht office bui
with.ut prajudics 1o any «fatm he may have lor damages for
bresch of any contiact of service botween him and the
Cumipan,

(3] A Mapaung D ector ot ooy Direutar holding
any such other olhes or clace of predy shall recelve such
coutnzration or emetnments a5 the thresters iy determine
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{4) The Directors may catrust to and cenfer upon a
Managing Direcior, of to any Dircctor holding any such other
office or place of profil, aay of the powers cxercisable by them.
upon such terms and conditions und with such restrictions as
thev may think i, and either collat~raliy with or to the exclu-
sion of their own powers, and may from lime to time revake,
withdras, alter or vary all or any of such powers.

¢4. The Dircctors may establish and matntair or procure
the esablishment and maintenance of any non-contributery
or contributury pension or suptanauvation furd for the beneht
of any may grant or procure the granung of pensicns, allow-
arces, grainitics or banuses or death or disatality benefits to or
in reepect of any persons who are OF wore at any Line mi the
cmploymant or service of the Cowpany, or of any comp.iny
which is a subsidiary of the Company or allied o oF asseciated
in business with the Company or with any such subsidiary
company, or of any business zcquired by the Company, or
who are o wee al any nme Dircctors or officers of the
Company or of any such ather company as aforesard holding
executive ofiize or place of pzofie and the wives. widows,
families, depardants and personal ropresentatives of any such
persons. Any Director (or s pe.sonal representatives as the
cass may bey shall ke entaeed to paruzipate n and verain for lus
own berefit or for the bansht of his estate any such pension,
allowanze, gratusty, bonus oc deatn or disebihity peneiit.

65. The Company miy catrcse the nov.ers conferred by
Section 35 of the Act with tepard to Luving ac Cfitaal Seal fer
ute abrotd and such powers shiall be vested i the Diectors.

L] N

€6. The Direstors mav from time to tmz and at any time
estabilish any lucal boards or ancaces far menagiag any of the
affairs of the Company, cther wn the United Kitpdom or
clsewhere, and may appont auy perons to b members 2{euch
Tocal hoards, oF any manigar, SpECL TS, UT uents, Ind ma
fix their romumeration, and may deferaie o any ot Laazd,
managsr, Ineptctor, or drent fny AF tha now e, JUHOnTG i

scretions vested 1 the Liractors, wath er withord powes to

subedelegate, and may authorise the members of any lual
board, or any of them, to fill any vacancies therein, and 10 act
notwithstanding vacancics, and any such appotntment of
delegation mzy ke made vpon such terms and subject to such
conditions as the Direstors may think fit, and thz Directors
1nay reqise uny person so appointed, ind may annul or vary
such delegation, but ne person dealing in good faith and
without notice of any such annulment or variation shall be
affected thercby. Every Director while presentin the cuuudry of
tersitory in which any such lowal board or any cosmiiice
thereo? shall have been established shat! be ex-ollicio a mewabe
thereof and enutled to attend and vote at all meetings thercol
held while he 15 present m such country or territory,

67. ‘The Directoss may delegate any of their povers (with
cr without power to sub-delepale) 10 commintees consisting of
such persons as they taink fit 10 be appointed in such manner
as the Directors shall by resolution Jetermime: an r commitiee
so formed shall m the evercise of the powers so delcgated
cenform 10 any regulations that mzy {rom ume © time be
imposed on it by the Dirscters. T

68. The Dircoters mav trom tune to ume and at any time
by power of attorney ApEOINL AnY COMPANY OF PErEOh OF Ay
flactuating body of persens. whethar rominated direaily ov
indirectly by fe Duectors. 1o be the auorney of allorneys of
the Compuny for such pusposes and with such powers.
authorities ond discrencns fnol eaccediny those vested in oF
exercirable by the Direcrors under the Articles) and for such
period and cuivect 1o euch conditivns o5 they may think fit. and
any such powers of atternsy s.ey contain such provisions fur
the protection and cenventence of prreons dealing with any
such attorney as the Durectors may think fit, and may also
atthci.os any such attorney 1o delzgateall ocany of the povers,
authonties and discretsons wsted in him.

69, Al cheques, promifscony noies, diafls, Lills of ex
change and other nogetitble or anforabie inlumests in
which the Comg iy o one vay coucetned o mteresied, sud
all rozorpts for monsys pare te the Lompeny, hall Le signed.

T A
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drawn, aceepted. endorced, or otherwise executed, s the case
£ady be, in such manner as the Divectors shali from tme to time

¥

Ly resolution determsne.,

70. The Directors shall cause munutes to be made in
HoUks provided for the purposes-—

(A) of alt appointmenis of officers made by the
Disectors: ’

(8} of the nataes of the Dircctors present at cach
meeting of the Directors and of any commiitee of the
Dircctors: and

() of all resolntions and proceadings at all meetings
of the Company, and of the Directors, and of committecs
of Directors.

Any such minute of a mesting il purporting to be signed by the
chairman of the meeting or by the chairman of the next succeed-
iag meeting shall be conchusive svidence without further preof
of the fact therein stated.

-

DISGUALIFICATION OF DIRECTORS

71, ‘Theoffice of a Ditcetor shall ipse facro be vacated —

{a) if by notice in writing to the Company he re.1ens
the office of Director; or

(8} tf he 12 adjudged bankrupt, or makes any arrange-
ment or composmion with his creditors; or

* {c)} if he is prohbitzd from being a Director by an
order made under Sestion L% of tne Actj er

{o) tf hc becomes rnoapable by reasen of waontal
Eearder within the meaming of the Mental Health Act
1959 of manaming and adnunistening bs property and
affairs; or

e A L P o D

(£ if he is removed from ofiice pursuant to Section
184 of the Act; or

(&) if hie is reinoved from office under Articie TXor 74,

A tesolution of the Directors declaring a "Director to have
vacated olfice as aforesa’d shall be conclusive as to the fact and
the grounds of vacation wlated in resolution,

.
uie

APPOINTMENT AND RETIREMENT OF DIRECTORS

72. (1) Any Member who is *he holder of 5ot Jess than
90 per cent. of the share capital of the Company for the time
being issued may at any time and from time 1o time—

(A) appoint any psrson to be 2 Director of the
Company; and

(v) remove any Director from his olfice.

No such appointiv.it ¢ removal shall result in the nuwnber of
the Directors being luss or more than tne appropriate number
provided for by Arucle 56.

{2) Every such apzommtasnt and removal shall be
effected by notice in writing under tae hand of such Member
(or, if the appaintor is a corparaticn, then under the hand of 2
duly authorised officer) given biy such Xember to the Company
at the Office.

73, Motwithstanding the provisions of Section 185 ol the
Act, any person vhe has attained (s ags of seventy years may
be appointed or elesicd 10 the offics of Cirester n tike manner
and without fusther formality than s requered 1n the case of a
person who lias wot ataned that and no Dhrestor shall
vacete his office ot be reaw.2d 10 retire by rzason of his having
attained any portieular age.

-
ogd,

4. The Company may by extraoriinury wsolution, vr
subizct to the previsions of Section 164 of the Act by erdinary
resolution af whish spscrsl netice kias heen civen in accopdance
with Scction 142 af the Act. remove any Direstor notwith-
standing anythg o thess Avticles ermang agreament batween

L o




the Company and such Director, Such remeval shall be without
prejudice 10 any ciaim such Dircctor may have for damages {or
breach of any contrast of service between himand the Company,

75. (1) The Company may by ordinary resolution
appoint another person in place of a Director removad from
office under the immediately preceding Articla.

(2} The Company may by ordinury vesclution
appoint any persop Lo be a Director either to fill & cusual
vacancy or as an additional Director,

(3) Any Director appointed wpurstant 1o this
Artticls may be rernoved pursaant to Artiele 72,

76. A motion for the appoiniment or re-appaintment
of twe or more parsons as Direslors by 2 simple resolnuon
skall not Lo made at a gensral mecung of the Company
unless a reselution that 1t shall be 5o made has Prst beso
agreed tu by the moeting without amy vote bzing riven apanst
it '

PROCEEDINGS OF DIRECTORS

T1. The Dirsctors may meat teacther for the despatch of
husiness, adjourn and awnervase rogulate thewr mseungs as
they thenk fit, uid detersne the Quortta ¢ sssary for thie
tranisaction of business.  Unless and unnil wherwise deturs
nuned, the quorum {when there is more than one Director)
shall bs two Directors. Questtans anising at ury weeting
shail be dectded by a majorty of vores, I case of an equabty
of votes the Chairman reall tase a cezond or emstng veie.

76, A Director may, ana on the request of & Direcior
the Searetary cnail, at any ume summon o mosheg of the
Directass by nouss sorvad spsn a3 ssveral Durectors. 4
Dircster whe 15 absant from the Unated Himndem and «ko
%as not given to the Company wa address fer sones wathin
the Uimited Eapdian ohall 6ot Lo entidd 80 wane o any
meeting of Dhrectnts.

1o, The Dircctors may clect a Chairman and a Viee-
Chairman or Vice-Chairmen of the Board of Directors and
determune the period for which they are to hold oflice res-
pectively and may grant them such remuneration or smotu-
ments (in additivn o the remunceation of Dircctors referred
to in Arnticle 57 hereo!) as the Directors tay ¢ ~emine. 10
al any meeting of the Directors the Chaltman is nol present
within filteen minutes after the ume appointed for Holding the
same, of il he is unuble of uawilling 10 act as chairman of such
meeting, 2 Vice-Chairman shall preside fuiling whom the
Directors present shall clicese one of their number to be
chaitman of that meeting.

80. The continuing Dirzctors may act natwithstonding
auy vacancy in their body, but. if aid so long as their numb.
is reduced below the wimmum numiber fixed by or pursuaat
) these Acrticles, ihe continuing Directors of Durector may
act for the purpose of summosing 1 feneql suesting of the
Company notwithstanding that there shall pat be a quoram,
but for no other purpose.

81, Al asts done by any meehng of the Drectors or by
any person acung as a Drestor, sheli, actwachstanding that
it b2 afterviarcs diszovared that wnere was some defect in the
apnpointwent of uny seeh Dirastar o7 pIsen acuny 45 afiore-
said, or that thev or iy of e were disguahified, e asyahid
as if every such percos had been duly uppomted and was
quatificd to be o Direcior.

32, A resoluton tnowene svned by each of the
Ditecters aor by hus alternate chay b2 2o sl and effeatual us
if it had bean passyd at 2 moctna o e Luraciets duly con-
vened and WML Any such cssoluvion may tonsist of several
dacamants i thz hls tesms ook sinnzd by one or more
Pt oF thar altemnate,

ALTERNATC BIRLCTURS

83. {1y A Duzseicr anv cpnoint any other Diccster or

ary other o

o ,s P 4 » I
f spmrened by the Buresters, as his aluemate;
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{2} An alternate Director shal! (subject to his giving
tn the Compeny an addiess for serviee within the United
Kingdom) be entisled to notice of meetings of Directors, to
attend and 1 3te as a Director at any mecting at which his
appmntor 15 not parsenally piesent, and penerally, in the
absence of Lis appointor, 1o exercive all the functioss of bis
appointor as a Dircctor, A Director present at a meeting
of Divectors and appeinted alternate for another Director
shall have an additional vote for each of his appointors
absence frem such meeting,

(3) An alternate Dircctor shall be deemed an
officer of the Company and not ths agent of his appointor.
An alternate Dircctor shall and his appointor shall not be
entitled to receive frota the Company the whole or such puart
of the appointor's remuneration as the appueintor shall direet.

{4} An alterpate Director shall cease to be an
alternate Director i for any reason his appointment is
revoked or his apprintor ceases to be a Director.

{5) All appointments and revocations of appownt-
ments of alternate Directors shal! be ia wnung uader the hand
of the appouitor left at tie Ofile

e

SECRETARY

24, The Sceretury shall be appointed by the Dircetors
for sueh term, at such remuneration and upon such conditions,
as they may think fit; and any Secretary so appointed may be
remaved by thera,

85. A prevision of the Act or thess Articles reqmnng or
authonsing 2 thing o0 bz done by or to a Dirszter and the
Secretary shall not be satisfied by its bong done by or to the
same person acting both as Diteeter and as, or i place of,
tiae Sccretary.

THE SEAL
86. Tie Dicectors shali provide for the sofe eustody of

the Seal which shall oniy b uesd by the cuthenty of a reselu-
tion of the Directors or ¢f a commuttes of the Lirectors

authotised by the Directors in that behalf or by the suthonty
of such other persons as may be authensed by the Dircctors
in that behalfe and-erepr-instedmont-to-winch-the-Seclshath-be
affixed-shail-ba—sinned=cither-ty-a-Bircetor-om-by-2 person
authorsed-by-Hhe-Birectesrin-hat-bohf-td-tounior-signe!

DIVIDENDS AND RESERVES

8%, ‘The Directors may from time to time declare such
dividends as appear to the Directors 0 be justified by the
profitr of the Company.

88, No dividend shall be paid otherwise than out of
profits, and the declaration of the Directors as to the amount
of the profits of the Company shail be conclusive.

El

8%, Subicct to the riphts of persons, if any, entitled to
shares with special rights as to div.dend, all dividends shall be
declared and paid accord:ng to the wmounts paid or credited
as paid on thie shares in respecy whereol the dividend is paid,
All divideads shall be apportioned and paid proportionately
to the amoums paid or credited as paid on the shares during
any portion or portions of the penod m respect of which the
dividend 15 paid; but 1f any share 1¢ issued on terms providing
that it shall rank for dividerd as from a particular date, such
share shall rank for dividend accordingly.

90. The Directors, with the sanclion of the Company in
gereral meeting, may in declaniey & dividznd divect payment
of such dividend wholly or partly by the distsibution of
specific assets, and 10 particular of paid vp shares, debentures
or debenture stock of any othar campany, ur 4By one O mote
of such ways. Where auy difiealty arfses in repard to such
distribution, the Directors raay <ettle the same as they think
expedient, and in particular may jssue fractional eertificates,
and fix tlie vale for distribunion of sueh spectiic asets or any
part thereof, and mey delermine that eash payments shall be

L+
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made to any Me+abers upon the footing of the value so fixed
in order to adjust the tights of all parties, and may vest any

such specific assets in trusices as may seem expedient to the
Directors,

91, The Directors may deduct from any dividend
payable to any Member all sums of money, if any, presently
payable by hum to the Company,

92. The Directors may retaun any dividends payable
upon shaves in respect of which any person is under the
provisions as to the teansmission of shares hereinbefore con-
tained entitled 10 become a Member, or which any person
under those provisionsy 15 enutled to transtzr, untl such
person skall bzcome a Member in respect of such shares or

shall duly stansfer the same, or may pay the same to such
fersotis,

93.  Any dividend, interest or other moneys payable in
cash in respect of a share may he paid by cheque or warrant
sent through the post directsd 10 the repistered address of the
holder or, in the care of a-share held by jounr holders, te the
tegistered address of the person lirst named wn the tegister of
members as the helder « ¢ that share, cr to such person and 10
such address as the holder or joint holders may w wnung
direct. Every such chieque or wariant shall be made payable
to the order &f the person 1o whern it tu sent and shali be sent

at the risk of the persons emitded to the money represented
thereby.

24, Nodividend shall bear interest against the Company.

95. The Directors may, bafore declaring any dividend,
sst oside out of the profits of the Company and carry 10
reserve or resarves such sums as they think proper, which
shall, at the diseretion of the Directurs, Lz upplicable for any
purposc to which the prafits 6f the Company may be pronerly
applird, and pending such appliention may, at the like dis-
¢retion, either he employed in the busiress of the Company or
be invested in suvch :nvectments (other than shares of the
Cnmpany} as the Pirectors may from tume to anie chink fit,

The Dircerors may divede any reseeve into fuch special
reterves as they thank fit, and may consolidale into one
reserve any speaial reserves or any y atts of any speeial reserves
into which any reseeve muy have Lizen divided, as they think
fit. The Directors way abo without placing the same W
reserve, cany furward any profits which they may think
prudent not to divide.

96. The Dircctors shall wansfer 1o the eredit of an
account o be called “the share premtum acgourt” such

maoneys as shall bz required 1o be so transterred by Sestion 56
of the Act.

CAPITALISATION OF PROFITS AND RESERVES

97. (1) The Company in general meeting may, upon the
recommendation of the Directors, recolve that it 1s desirable
10 capitalise uny part of the amountfor the bme being standing
1o the eradit of any of the Company's reserve accounts, Sr i
the credit of the proiir and loss account. or ote.enwise available
For distribution; and accordinety that such sum be ser fres for
distribution amongst the Membezrs who would Nave been
entitted thereto of distributed by way of dividend. and m the
same propertions. on conditon thiat the sume be not paid in
cach but be applied cither in or towards paying up any
amounts {or the ume Leing unpaid on any shares held by such
Members respectively. or payving up in full unissued shares or
debentaies o the Company 10 be allotted and distributed
credited as fully paid wp 10 and amonpst such Members in
the proportions aforesud, or pardy 1 the one way and partly
in the other, and the Durectors shall mave etfect o such resolu-
tion provided that & shaie premuum account amd a capital
redemyrion reserve fund may. for the puiposes of this Article,
only be applied 1n the pavine up of unissued shares o be
issued to Members as fully pad shares.

2} Wheneser such o resolulion as aforesard shall
have been passed, the Directors shall make all appropriations
and applications o the amounts reselved to be eapitalised
theieby, and all allounems and isores of fuly pad shares or
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debentures, if any. and generaly shall do all aets and things
required 10 give effect therewe, with full power (o the Chrectors
to make such provision for the sausfaction of the nght of any
Member under any such resolunon 10 a fracuonal pare of &
share by the issue of frastionad certificates, or by payment in
cash or otherwise, as they think fit, und also to authorise aay
person 1o enter, on behalf of all the Members entitled thereto,
mto an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up,
of any furthcr shares to which they may be entitled upon such
czpitalisation: and any agreement made under such authority
shall be effective and binding on all such Members. Further,
the Dircctors may, if they think fit, make provision for the
registration of any or all of such shares us aforesaid m the
names of nominees of the Members entitled thereto.

ACCOUr TS

98. The Dirccters shall cause proper books of account
to be kept with respest tot=-

(A) all sums ef mdney received and expended by the
Company and the matiers in respect of which the receipt
and exnendituse takes placey

(8} all saies and purchases of goods by the Compaay;
and '

{C) the assets and lizbilities of the Company.
Such books of account shall mve a true and fuir view of the
state of the Company's affairs and explain its transactions,

99. The books of account hall be kept at the (bice, or
subject to Section {47 (3) of the Act, at such other placu or
places 4s the Directors think i, and saall always k2 opzn 10
the inspection of the Directors.

160, ‘The Ditestors shall fiom time o tune determine
whether and to what extent, and 4t what dises und places and
under what conditions or repulations, the aceaunts and bouks
of the Company or any of thom shall be open 9 the inspecting

of Membars not being Direstors; and no Member (not being
a Ditector) shall have any right of inspecting any account or
book or documaent of the Company except as conterred by
statute or authorised by the Dircctors or by the Company
general meeting.

101. The Directors shall from time 1o time, in accordance
with Section 147, 150 and 757 of the Act and Sections 15 to
24 of the Companies Act 1967, cause 1o be prenared and to be
laid before the Company in general meeting such peefit and
locs accounts, balance sheets, group ascounts, if any, and
reports as are referred to in those Srctions.

102. A printed copy of every balance sheet (including
every document required by law to be annexed thereto) which
is to be laid before the Company in general meeting, together
with a copy of the Auditors’ report, shall not kess than twenty-
one lays before the date of the meeting be Jelivered or sent
by past lo every Member and to ¢ ury haolder of debentures of
the Company: Providzd that this Article shall not require a
~opy of those documents to be cent 10 any person of whose
address the Company ts not aware cr to mors than one of the
joint hoiaers of any shares or debeatuses.

AUDITORS

103. Auditors shall be appointed and their dutics
regulated in aecordance with Sections 159 to 16] of the Act
and Scction 14 of the Companits Act 1967,

. MNCTICES
M. A ..ot may bs given to any quber sither
personally or by sending 1t by post to him at his registered
addrese or {1if he has no remstered address wethin the United
Kingdom) at the address, 1f any, in the United Kasgdom
supplied by it to the Company for the giving of notices to
him,

105. A notiee may he given to the juint hobders of a
share by sivina the autize 1o the joint holder first named in
the repister of mebars m respoet of the shore.




106. A notice may be given to the parson entitled o a
hare in consequence of the death or pankruptey of a Member
sy sending it through the post addressed o them by name, or
¥ the tidle of representatives of the deceased or trustees of the
ankrupt Member, or by any hke designanon, at the address,
f any, within the United Kingdom supphad for the putpose
»y the persons claiming to be entitled, or, until an address has
wean 30 supplied, by giving the notice in any manner in which
he same might have been given if the death or barkruptey had
10t oceurred,

107. A Member having a registered address outside the
Jnited Kingdom shafl not bz entitied to any notices from the
Tompany unless he gnes o the Company an address for
;ervice within the United Kingdom, Nembers, being joint
yolders of a share, shall net be entitled to any ndtices fiom
ihe Company in respect of their holding of that share if the
Jerson first named in the rogister of mentbers as a hoider of
shat share, having a registered address outside the United
Kingdom. has not given to the Company an address for
iervice within the United Kingdem.

108. Without prejudice 1o rlie last preceding Article a
otice ¢ hibited at the Office shall be deeined to lave baen
duly given to any such Member or “Memibars a5 arg mennoiiad
‘n the Jast preceding Acticle,

109, Any decumest, sthier than 3 ntice requining t he
served on a Member, may be served in Hhe anner 48 4 oo 2
may be given to him under these Araeies, «nd in the cass
where notice might be given by exhubiting the came & the
Office such document shall be deeme:d to be duly served if the
same is avuiable for him at the Offics and a notice o that
sffect is cxlubited at the Oliics,

110, Any notice or document, 1f reat by post, shall be
deemed to have baon ziven er ceoved twenty-four hours iter
e letter centaining the same is put mto the post, and i
proving such piving or seriice it shall be suificient 10 piove
*hal the rostice ur document was properly addiesced,

sizmped
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and put inte & post oifice or post bos, A noties or document
given or served by exhibition shall be deemed to be grven of
served on the day on which the zame s first exiubited.

WINDING UP

111, 1f the Company shalt be wound up, the }quidator
may, with the sancuon of an extrordmary resolution pas.ed
bzfote, on, or after the commencement of the windinz up, vest
in trustees upon trust for the Members, or divide among she
Members in specie. any part of the assets of the Company,
and any such vestmg of division may be othawwise than 1
accordance with the existing sights of the Members, b t s
that, it any division is resolved on atherwise than in accordaiee
with such rights, the Membaeres shall bave 1he same fight of
dissent and consequemial rights as il such resolution were a
special resolution passed pursuant to Section 287 of the Act.
A speaal resaluton sanstiomag o transfec or sale te another
company duly paszed pursuant te the cmd Sectton may in like
manner authonss the distribution of any shares or other con
sideration rece.vable by the Liqmduor amongst the Members
otherwise than in accordunce wish their exisung nghts: and
any such detecmnation shall be tandiag upon all the Members,
sabjeet o the righit of dsest and sunsequent nights confer red
by the said Section.

INDEMNITY

112. Eveiy Director, Monnmng  Dirgetor,  Manager,
agent, Auditor, Seoretary and other otlficer for the ume berrn
af the Company stat! be idemnitied oue of the assets of the
Conipany ayamst any hululay wizuried by fam o defending
any roceading, whatker avil oF craanaly s or about the
husiness of the Company 1 ahilch Judpment is pren in dus
favour oc in which be iy acanitted ot m connection with any
appiication veder Fection w4y wf the At in wiiith eliel v
peanted by the oot

X .
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fufrefe 31 &4 HPFPENDIX

A. The Capital of the Compimy at the dobe of wadoption

of this RArticle ic £2,000,000 dividud into 8,000 “A"
Ordinary Shares of £1 caeh, 2,000 gt Qrdinary Shares of

£3. each and 1,990,000 "C* Ordinary Shares of Ll each.

B. The respective rights atinched to the "Ah, MBY and

ren Oriinary Shores are as fellows:—

(i} As regards incomeis

e holders cf "C* Ordinary Shares shois nel be sntitled
+o any participation in tha profits ol the Cempuny and
tha prai‘its wisieii the Comcony mey determine to be
Atstributed in respect of caca financial yoar thall be
Qiscosbuted szongst the holders ol the WA an<d YDY
Sréxnary Shares in accordance with the decision of the

Booard of Directors of the Company. .

(ii} &g regerds capital -

M amturn of the asse s on liquidation or ctherwise |,
th> curplus assets of 1. - Coupany remaining after
paym?nt of itsiiabilities chall be distributed amongst
tha hslders of the "A®, TBU and "CU Ordinery Ehares

Ereated as one cless pro rata according to the arounses

AL ]
paid up therenn rasgectively on conmencomeat of the
wingemg wp provited that the noiders g Lhe “AY end wQe

H:144

srares shall not be Gititled Lo roseive on Lkt In

& Pt
pwcoas of the amowats pmad up therson mi{*rebwulb'. and

-

any excess after nuch amsunts have been recesved by

the holders of the "AM apd 89 Ordinary Snares snoall

to paid 4o the "C Crdinary Suares pard gt u and
rateably accerding to the anmads mald up acroo®

ruspectively.

(iil) As regerds vobting @
1

4

)
Lioid

ne
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ng of "OM ardinary Sharoo ohudl el entd Lie

=t

the Belders t2 roscive nobice of o tbbend oF vobo at
any peneral peetdpy by virtue of Laedy fotdingg thoreof
bl
—

urless fhe businoss 6

of o Resslubicn for the windhag up of
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the mooting nolities the gencideratinon
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