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No, 1698498

THE COMPANIES ACTS 1948 TO 1951
AND THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION
(As altered by Special Resolutions passed on 27th April, 1983,
a Special Resolution passed on 26th July, 1989
and by a Special Resolution passed on 23rd March, 1593)

OF

MITSUBISHI FINANCE INTERNATIONAL pic*

The name of the Company is “MITSUBISHI FINANCE INTERNATIONAL plc®,
The Company is a public limited company.
The registered office of the Company will be situate in England.

{A) The object of the Company is to carry on business as a general commercial
company,

(B) Without prejudice to the generality of the obkject and the powers of the Company
derived from Section 3A of the Act the Company has power to do all or any of the
following things":-

(1) To carry on in any part of the world the business of acquiring, holding, issuing on
commission, underwriting, sub-underwriting and dealing in and managing issues
of stocks., funds, shares, debentures, debenture and loan stocks, bonds, obligations,
securities and investments of all kinds,

(2) To carry on in any part of the world the businesses of a bank and finance house
in ail their branches and depariments, including the borrowing, raising or taking
up of money, lending or advancing of money, securities and property, discounting,
buying, holding, selling and dealing in investments of all kinds, bills of exchange,
promissory notes, deposit receipts, coupons, drafts, bilis ef lading, warrants,
debentures, certificates, scrip and other instruments and securities, whether
transferable or negotiable, or otherwise, the granting and issuing of letters of

The nume of the Company was changed from Alnery No, 180 Limited with effect from 16th May, 1983.

By & Spseial Resatution passcd on 26th July, 1989 in connection with the re-regisiration of thz company as a public Tenitsd
company it was resolved to change the nanva 35 th. company to "Mitsubishi Finance Internavi~nal plc™.

This clause was inserted and the existing rauses re-numbered by a Special Resolution povatd oin 2000 July, 1989,

These clauses were inserted and the existing clauses Te=numbered by u Speciai Resolution passed o 23rd March, 1993,
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credit zad circular notes, buying, selling and deating in Sullion and other precious
metalsand specie, cusreccy and foreizn exchange, negotisting loans and advances,
credit guarantees or credit insusance, the receiving of securities, property unid
valuables of any desciiption wharzoever on deposit or for safe custody or
otherwise, collecting aad transmilling mcneys and securities and managing
property, and generally the transaction of every kind of mercentile business or
agency business, ip;lushog insurance, which may iawfully be trensscted by banks
and finance houses.

To undertake, subject 1o such terms ard conditions as may be thought fit by the
Board of Directors, interest rate and currency swaps, options, swag Option
contracts, futures and forward contracts or other financial instrusients 3ncluding
hedging agreements and other derivative products of any kind, 21! or any of which
may be on & fixed and/or {loating rate basis.

To carry on in any part of the world the businesses of obtaining, receiving and
holding money in any deoosit or current account (whether expressed in sterling or
other currencies) or in any manner whatsoever and whether at inferest or
otherwise, and of utitising the same to account in any manner thought {it, and the
issuing of ckeques or any other means of any description whatsoever to provide
faaitities for the withdrawal or transfer thereof.

To carry on the business of 2nd to act as financial and commercial advisers and
consultants.

To carry on any business, undertaking, transaction or operation whatever which
may be lawfully carried on or undertaken by capitalists, promoters, financiers,
concessionaires, brokers, including insurance brokers, merchants, factors,
mercantile agents, underwriters, contracters, shipowners, and mercantile, real
estate, insurance, general and financial and izvestment agents; to &ct as agent or
broker for the placing of marine, [ire, accident, fidelity and other insurance; to
act as agent or representative of owners or other persons or corporations having,
or ¢claiming to have, any interest in vessels, aircraft, cargoes, freights, motor
vehicies or other machinery or other general merchandise, and other subject of
insurance; and to carry on any other busiress which may seem to the Company to
bé copable of being conveniernitly carried on with any of the businesses méntioned
herein or by vay of extension thereof or anciilary thereto or calculated directly
or indirectly to develop any branch of the Company’s business or which it may be
advisable to undertake with a view to deveinping, readering profitable,
prospecting, lurning to account or eshancing the value of any of the Company’s
assets or any property, real or persona!, belonging to the Company ¢r in which the
Company may be interested.

To act as trustees of wills or settlemenis, and to act as trustees of deeds, or
docurients sccuring debentures, debenture stock, or other issues of joint stock or
other companias, to act as trustees 1or charitable and otker institutions, and 10 act
as executor or administrator of the estate of any deceased person, and for that
purpose to enter into all necessa, ¥ bonds as principal or suiety in connettion
therewith, and to act as an ordinary custodian, or judicial trustee, liquidator,
receiver, administeator or assignee of the estates of bankrupt or insolvent persons
or ¢companies, and the holding of any other office of trust or confidence, githar
solely or in conjunction with other persons or companies.

To undertake and execute the offices of secretary, treasurer, registrar, auditor,
direcior or manager, and to keep for any company, goverament, authority, body
or society, whether incorporated or not, any register relating 1o any shares, stocks,
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funds ox securities 26d to undentale any duties in relation 1o the gegistration of
transfers, the lssce of centifioates or otherwise.

To subscribe for, and procure subscnbers for, Joans and issues of all kinds and to
underwrite, sub-uaderwrits, purchase or otherwise acquire, and to hold, dispose
of and deal with the shares, stocks, securities and investments of all kinds and
evidences of indebtedness or the right to participate in profits or other similar
documents issued by any government, authority, corporation or body, or by any
company or body of persons of whatever naise and whether constituted at home
or abroad, and any options or rights in respect theraof and to buy and seil foreign
exchange.

To constitute any trust with a view to the issue of any units, sub-units or
certificates or other special stocks or securities, whether or not preferred or
deferred, based upon or representing any shares, stock or other assets specificatly
appropriated for the purpese of such trusts, or any fraction thereof or interest
therein.

To act as managers of any such trust as aforesaid and generally to regulate the
same and to settle and vary the zerms of such trust and, if thought fit, to
undertake and 2xecute any such trust and to issue, dispose of, hold, buy, sell and
otherwise Zeal in the units, sub-units or certificates or other special stocks and
securities of any such trust, whether or not (in regard to any of the above powers)
such trust be a trust constituted by the Campany.

To form ov assist in the formation of any company for the purpos# of hoiding any
stocks, shares or other assets and of issuing stocks, shares or securities, whether or
not prefarred or deferred, based upon or representing the assets so held, and to act
as managers of or assist in the management of any such company, whether formed
by the Company or not, and 1o issue, dispose of, hold, buy, sell or otherwise deal
in the stocks, shares or othor securities of any such company, whether formed by
the Company or not.

To take or concur in any steps or proceedings (including the uadertaking of any
obligntion, monetary or otherwisc) calculated to uphold or suppért ¢the credit of
the Company, or to obtain, maintain, or restore pubiic confidence, cr to avert or
minimise financial disturbances directly or intlirectly affecting or likely 1o affent
the business of the Company.

(a) To purchase or otherwise acquire in such manner and upon such terms as
the Company shall think fit any letters patent, brevets d'invention,
concessions, licences, invenlions, secret processes, cepyrights, designs,
trademarks, grants, decrces, rights, powers or privileges whatsoever,
subject to royalty or otherwise, and whether exclusive, non-exclusive or
Iimited, or any part inicrest in such letlers patent, brevets d'invention,
concessions, licences, inventions, secret processes, copyrights, designs,
trademarks, grants, decress, rights, powers or privileges, whether in the
iinited Kingdom or any other part of the world,

{b) To sell, let, manage, develop, lease, morigage, grant licences, or rights of,
in, or cver or otherwise turn to account, any letters patent, brevets
d'invention, concessions, ticences, inventions, secret proceszes, copyrights,
designs, trademarks, grants, decrees, rights, powers or privileges belotiging
to the Company, or which it may acquire, or any interest iri the same.

{c) To register any patent or patents for any invention or inventions, ot ¢btain
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exclutive 6r viker pravileges i xespecs of vhe same, in a3y part of the
world, and 1o 2pply for, exersise, use, or otherwise dosl with or turn 10
accoumt anmy lerters patest, krevers d'iavention, suncessions, licpnpes,
inventions, secret processes, copyrights, designs, trademarks, grants,
decrees, rights, pawers, privileges, Acls of Parliament or provisional
orders, either in the United Kingdom ox any other part of the world,

To carry on any husiness or branch of a business which the Company iz authorised
to carry on by means, or through the agency, of any company, whether or not a
subsidiary of the Company, and to enter into any arrangement with any such
company for taking the profits and bearing the iosses of any business or branch
so catried on, or for financuig any sueh company {intivding, but without
limitation, the making of gifts or coatributions to the capital of any such
company) or guaranteeing its liabilities, or to make any other arrangement which
may seem desirable with reference to any business or branch so carried on
including power at any time, and either tamporarily or permanently, to ¢lose any
such branch or business.

To purchase or otherwise acquire and undertake on any terms, and subject to any
conditions, the whole or any part of the business, property or liabilities of any
person, firm or organisation or the whole or any part of the issued share or loan
capital, business, property or liabilities of any company, carrying on any business
which the Compary is authorised to carry on or possessed of property suitable for
the purposes of the Company, and to pay for any such acquisition either in cash
or shares, with or without any preferred or deferred rights, or by any securities
which the Company has power to issue, or partly in one mode and partly in
another and generally on such terms as the Board of Directors for the time being
of the Company may determine.

To negotiate for, purchase, sell, hire, exchange, take or grant any building or othér
lzase or agreement for building or other lease or otherwise acquire or deal with
real or personal property of all kinds in any part of the world, and in particular,
estates, lands, houses, buildings, warehouses, machinery, plani, stores, licences,
concessions, rights of way and rights of water, and any rights, easements,
privileges or interests which the Board of Directors for the time being of the
Company may consider advisable, and either as principal or as agent for or in
partnership or conjunction with any person, body or company to work, develop,
manage, mortgage, lease or otherwise deal with the whole or any part of such
property or rights whether belonging to the Company or otherwise, and to erect
and construct houses, buildings and works of every description, and to clear,
manage, farm, cultivate, plant, work, or improve any Iland or buildings which, ar
any interest in which may belong to the Company, and to deal with, or otherwie
turn to account, any farm or other products of any such land.

To make, build, erect, layout, equip, construct, maintain, alter, use, manage, pull
down, repair, improve and work in any part of :he word, dwellinghouses, fiats,
offices, shops, factories, mills, roads, railways, tramways, telegraph lines,
telephones, eleciric light and power works, canals, reservoirs, waterwarks, walls,
aqueducts, watercourse, furnaces, gasworks, piers, wharves, docks, quarries,
mines, warehouses, gteam and other ships, and other works, buildings and
convaniences of all kirds whicit may be deemed expedient for the purposes of the
Company and to pay or contribute o the payment of the costs of making,
brilding, maintaining, using and working the same,

To sell, let, lease, grant licences, easements and other rights over and in any other
manner dispose of or deal with the whole or any part of the undertaking, property,
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assets, rights, effects and businesses of the Company for such consideration as may
be thought fit and in particular for a rent or rents or stocks, shares, debentures,
debenture stock or other obligations of ary other company.

To amalgamats with or enter into partaership or any joint purse or profit-sharing
arrangement with or to co-operate in any way with, or assist or subsidise, any
person, firm, company or organisation carrying on, or proposing to carry on, &ny
business within the objects of the Company.

To act as directors or managers of or to appoint directors or managers of any
company which is a subsidiary of the Company, or of any other company in which
the Company is or may be interasted.

To manage, supervise and control or to take part in the management, supervision
and control of the business or operations of any company or undertaking and for
that purpose to appoint and remuneraie any directors, trustees, accountants,
solicitors or other experts or agents.

To remunerate any person, firm or company rendering services to the Company,
either by cash payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

To promote or concur in the promotion of any company, vhether British or
foreign, the promation of which shall be considered desirable,

To guarantee, support or secure, whether by personal covenunt or by mortgaging
or charging or creating a lien upon the whole or any part of the undertaking,
property and assets (present and future) and uncalled capital of the Company or
by any of such methods, the performance of the obligations of and the repayment
or payment of the principal amounts of and premiums, interest and dividends on
any securities of any person, firm or company including (without prejudice to the
generality of the foregoing) any company which is for the time being the
Company's holding company (as defined by Section 736 of the Companies Act
1985) or any other subsidiary (as also defined by the said Section) of the
Company'’s holding company or is otherwise associated in business with the
Company.

To borrow and raise money in any manner and on any terms,

For any purpose and in any manner and from time to time to mortgage or charge
the whole or any part of the undertaking and all or any of the real and personal
property, righs and asseis (including property, rights and assets to be subsequenily
acquired) of the Company and ail or any of the uncalled capital for the time being
of the Company, and to create, issue, make and give either at par or ata premium
or discount, and for such cunsideration and with such rights, powers and priviteges
as may be thought fit, debentures, debenture stock, bonds or rther obligations,
perpetual or otherwise, with or without any mortgage or charge on ali or any part
of suck undertaking, property, rights and vncalled capital, and collaterally or
further to secure any securities of the Company by a trust deed or other assurance.

‘To make, draw, accept, endorse, discount, negotiate, execute and issue and to huy,
sell and deal in promissory notes, bills of exchange, cheques, bills of lading,
shipping documents, dock and warchouse warrants, and other instruments
negotiable or transferable or otherwise.
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To subsidise, assist and guarantee the payment of money by or the performance
of any contract, engagement or obligation by any persons, companies or
organisations and in support of such guarantee to mortgage or charge all or any
part of the undertaking or property of the Company,

‘To grant donations, gratuities, pensions, allowances, benefits oremoluments toany
Directors or other officers of the Company or any persons who are or shall have
been at any fime in the employment or service of the Company or of any Company
which is a subsidiary of or associated with the Company or of the predecessors in
business of the Company or of any such subsidiary or associated company or the
wives, widows, families, relatives or dependants of any such persons, and to
establish, subsidise, subscribe to or support institutions, associations, clubs, funds
or trusts caleulated to be for the benefit of any such persons as aforesaid or
otherwise advance the interests and well-being of the Company or of any such
other company as aforesaid or of its members; and to make payments for or
towarcls the insurance of any such persons as aforesaid, and subscriptiont or
guarantees of money for charitable or benevolent objects or for any exhibition or
for any public, general or useful object; and to establish and contribute to any
scheme for the purchase or subscription by trustees of or for fully-paid shares in
the Company or its holding company (il any) to be held by or for the benefit of
the Company’s employees (including Directors holding a salaried employment or
office in the Company) or to lend money to the Company's employees (cther than
Directors) to enable them to puichase or subscribe for fully-paid shares of the
Company or its holding company (if any) to be held by themseives by way of
beneficial ownership.

To pay all preliminary expenses of the Company and any company promoted by
the Company or any company in which the Company is or may contemplate being
interested, including in such preliminary expenses all or any part of the costs and
expenses of owners of any business or property acquired by the Company or any
such company.

Te insure with any other company or person the whole or any part of the property
of the Company, either fully or partially, and either on the mutual principle or
otherwise, against losses, damages, risks and labilities of all kinds, which may
affect the Company, and also to insure in any of the ways aforesaid against all
liabilities for injuries suffered by persons in the service of the Company or against
any damage or compensation payable under any Act or otherwise Provided that
nothing herein contained shall empower the Company to carry on the business of
assurance or re-assurance or to grant annuities within the meaning of the
Insurance Companies Act, 1974, and any extension modification or re-enactment
thereof for the time being in force, or to reinsure any risks under any class of
assurance business to which that Act applies.

To enter into any arrangement with any government or authority, imperial,
supreme, federal, municipal, local, or otherwise, or company that may seem
conducive to the Company's objects or any of thein, and to obtain from any such
governmeni, authority, or company any charters, contracts, decrees, rights, grants,
loans, privileges, or concessions which the Company may think it desirable to
abtain, and to carry out, exercise and comply with the same.

To take all necessary or propesr steps in Parliament or with the authorities,
national, local, municipal, or otherwise, of any place in which the Company may
have interests, and to carry on any negotiations or operations for the purpose of
directly or indirectly carrying out the objects of the Company or effecting any
modification in the constitution of the Company or furthering the interests of its
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members, and 10 cppose apy such steps taken by any other company, firm or
person which may be considered likely, directly or indiwrectly, to prejudice tha
interests of the Company or its members,

¢33} Todoanything by this Memorandum of Association authorised in any partof the
world and as principals, ageats, contraztors, trustees or otherwise, and by through
trustees, agents or otherwise, and either alone or in conjunction with others,

(36) To procure the Company to be registered, incorporated or legslly recognised in
any foreign country or place and to establish and maintain registers of
shareholders in any part of the world,

(37) To distribute among the members of the Cotapany in specie any property of the
Company.

{38) To do all such other things as may be considered to be incidental or conducive to
the attainment of the above objects or any of them.

And it is hereby declared (a) that the word "company” in this Clause, except where used
in reference to the Company, shall be deemed to include any partnership or ather body
of persons, whether corporate or unincorporate and whether domiciled in the United
Kingdom or elsewhere and (b) that, except where the context expressly so requires, none
of the several paragraphs of this Clause, or the objects therein specified, or the powers
thereby conferred shail be limited by, or be deemed merealy subsidiary or auxiliary to, any
other paragraph of this Clause, or the objects in such other paragraph specified or the
powers thereby conferred.

The liability of the Members is limited.

The Share Capital of the Company is £100 divided into 100 Shares of £1 each.

By a Special Resolution passed on [5th June, 1983 the Share Capital of the Company was
increased to 10,000,000 by the creation of an additional 9,999,900 shares of ! each,

By a Special Resolution passed on 4th February, 1986 the Share Capital of the Company
was increased to 50,000,600 by the creation of an additional 40,000,000 ordinary shares
of 1 each.

By an Ordinary Resolution passed on 3rd June, 1987 the Share Capital of the Company
was increased to £100,000,000 by the creation of an additional 50,000,000 ordinary shares
of £1 cach.

By an Ordinary Resolution passed on 15th Febrvary, 1991 the Share Capital of the

Company was increased to £200,000,000 by the creation of an additional 100,000,000
ordinary shares of £1 each.
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B WE, the several persons whose names, addresses, and descriptions are hereunto subscribed, are
o desirous of being formed into a Gompany in pursuance of this Memorandum of Association, and
= we respectively agree to take th= number of shares in the capital of the Company set opposite our

respective names,

¢ NAMES, ADDRESSES AND DESCRIPTIONS OF

SUBSCRIBERS

Number of Shares
taken by each
Subscriber

P.G. MAY
Beli Rope,
Barley Road,
Great Chishill,
Nr. Royston,
Herts.

Solicitors’ Manager

E.G. ROUSE,

67 Wendover Way,
Welling,

Kernt.

Selizitors’ Manager

ONE

ONE

n
T DATED this 17th day of January, 1983,

WITNESS to the above Signatures:-

B.R. BLOOM,
16 Oliver Road,
Shenfield,
Essex.

Solicitors® Manager.




No, 1698498

3. {A)

(B

(C)

THE COMPANIES ACTS 1948 7O 198)
AND THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF
MITSUBISHI FINANCE INTERNATIONAL ple

{Adopted by a Special Resolution passed on 26th July, 1989
and amended by a Special Resolution passed on 23rd March, 1993)

PRELIMINARY

Subject as hereinafter provided, the reguiations contained or incorporated in Table A
in the Schedule to the Companies (Tables A to F) Regulations 1985, as amended by tha
Companijes (Tables A to F) (Amendment) Regulations 1985, shall apply to the Company,
References herein to Table A are references to the said Table A. None of the
regulations referred to in Section 31 (8) (b) of the Companies Consolidation
(Consequential Provisions) Act 1985 shall apply to the Company,

These Articles and those regulations incorporated herein shall take effect subject to the
requirements of the Act and of every other Act for the time being in force affecting the
Company (hereinafter referred to as "the Statutes"),

SHARE CAPITAL

Save as provided by contract or these Articles to the contrary and if and to the extand
permitted by or pursuant to the Statutes (including, without limiting the foregoing, by
any authority of the Company for the purposes of Section 80 of tha Act), oll unissued
shares shall be at the dispasal of the Directors and they may aliot, grant options over or
otherwise deal with or dispose of the same to such persons, at such times and generally
on such terms as they think fit and proper.

The Directors are generally and unconditionally authorised (for the purposes of Section
80 of the years from the date of the adoption of these Articles to allot, or to grant any
right to subscribe for or to convert any security into, alf or any of the unissued shares
in the authorised share capital of the Company at such date.

At the expiry of such period of five years, the authority contained in Article 3 (B) shall
expire but such authority shall allow the Company to make an offeror agreement before
the expiry of such authority which would or might require shares to be allotted, or
rights to subscribe for or to convert any security into shares to be granted, the Directors
to aliot shares and grant rights pursuant to any such offer or agreement as if such
authority had not expired.



3.

D)

(A)
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(D)

Pursuant sa the authority comtained in Article 3(B), and in accordance with Section 93
(1) of the A °t, the Directors are empowered to allot equity securities (as defined for the
purposes. of Sections 89 1o 96 of the Act) for cash as if Section 89 (1) of the Act did nof
apply 1o any such allotment of equity securities in the unissued share capital of the
Company at the date of its Incorporation.

SHAREHOLDERS' RESOLUTIONS

A resolution in writing signed or approved by letter, telex, facsimile transmission or
cable by all the members of the Company who would be zatitled to vote upon it if it hnd
been duly proposid at a general meeting or at a meeting of any class of members of the
Company, o by their duly appointed attorneys, shall be as valid and effectual as if it
had been passed at a general meeting or at such class meeting of the Company (s the
case may be) duly convened and held. Any such resoiution may consist of several
documents in the like form each signed by one or more of the members or their
attorneys (or, it« the case of a member which is a body corporate, by a Directer thereof
or by a duly appointed representative}. Regulation 53 of Table A shall not apply,

VOTE OF MEMBERS

Any proxy appointed by a member of the Company in accordance with Section 372 of
the Act shall be entitled to vote on a show of hands as well as on a poll, provided that
no person present shall be entitled 10 more than one vote on a show of hands save as
provided in Regulation 50 of Table A. Regulation 54 of Table A shalil be deemer to be
modified accordingly.

DIRECTORS

The holders for the time being of a majority of the Ordinary Shares of the Company for
the time being in issue may from time to time appoint any person or persons as 4
Director or Directors of the Company and may remove any or all of the Directors for
the time being. Any such appointment or removal shall be made in writing of the
majority of the Ordinary Shares of the Company for the t1ime being in issue and, in the
case of a body corporate holding any such shares, the signature of any one of its
Directors or its duly appointed representative shall suffice. Any such appointment or
removal shall take effect on and from the time at which it is lcdged at the Office.

In addition to the circumstances set out in Repulation 81 of Table A the office of a
Director shall be vacated if he is remsved from that office in accordance with this
Article,

The Directors shall have power at any time and from time to time to appoint any person
who is willing to act to be a Director, either to fill a casual vacancy or as an addition to
the existing Directors,

The Directors shaii not be subject to 1etirement by rotation and Regulations 73 to 80
(inclusive) and the last sentence of Regulation 84 of Table A chali not apply.

No Director shall be obliged to vacate his office or shall be ineligible for re-
appointment as a Director, nor shall any person be ineligible for appointment as a
Director by reason only of his having attained any particular age not shalf special notice
be required of any resoiution appointing or approving the appointment of such a
Director or any notice he required to state the age of the person to whom such resolution
refates.
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(B)

(&)
(D)

9. (A)

(B)

©

(D)

In; addition: 10 the persons mestioned im Regulaiion 63 of Table A, any dirsctor may
appoint a director of any bholding company o the Company or of any other subsidiary
of any such Folding compamy of amy persom appraved by a majority of the other
Directors 1o act as alterrate Director,

Any such personappointed as an alternate Birector shall vacate his ofTice asan slternate
Director:-

() if and when the Director by whom he has been appointed vacates office as a
Director;

(it} if the Director by whom he has been appointed removes him by written notice
to the Campany; or

(iii) inthe event of any circumstances which, if he were a Director, would cause him
to vacate his office as such.

Regulation 67 of Table A shall not apply.

Any Director of the Company who is appointed an Alternate Director shall be entitled
to a vote at a meeting of the Directors on behalf of the Director so appointing him as
distinct from the vote to which he is entitled in his own capacity as a Director of the
Company, and shall also be considered as two Directors for the purposes of making a
quorum of Directors when such quorum exceeds two.

POWERS QF DIRECTORS

The Directors may procure the establishment and maintenance of or participate in, or
contribute to any non-contributory or contributory pension or superannuation fund,
scheme or arrangement or life assurance scheme or arrangement for the benefit of, and
pay, provide for or procure the grant of donations, gratuities, pensions, allowances,
benefits or emoluments to, any persons who are or shall have been atany time Directors
of the Company or in the employment or service of the subsidiary of or associated with
the Company or of the predecessors in business of the Company or any such subsidiary
or associated company or the wives, widows, families, relatives or dependants of any
such person.

The Directors may also procure the ¢stablishment and subsidy of or subscription to and
support of any institutions, associations, clubs, funds or trusts calculated to be for the
benefit of any such persons as aforesaid or otherwise to advance the interests and well-
being of the Company or of any such other company as aforesaid and subscriptions or
guarantees for charitable or benevolent objects or for any exhibition or for any public,
general or useful object.

Without prejudice to any other of their powers, the Directors may exercise any of the
powers conferred by Section 719 of the Act 1o make,f or the benefit of persons
employed or formerly employed by the Company or any of its subsidiaries, provision
in connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary, notwithstanding that the exercise of any
of such powers may not be in the best interests of the Company.

The Directors may procure any off the matters aforesaid to be done by the Company
either alone or in conjunction with any other company.
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Reguation 87 of Table A -#all nct apehy -

Regulntion 84 of Table A shail apply as if the words "and in any event may be jevoked
by the Directors™ were ad.fed afier the words “ceases 5o be a director” and the words™in
both circumstances™ wers added after the word "bur* immediately following the earlier
amendment referred to in this paragraph,

‘The Directors may, at asy time and from time 10 time, appoint any person (aot being
a Dizector) to any executive position or employment under the Company such position
or employment having a title or designation which includizs 1he word "director” and the
Directors may further attsch such a title or desigaesicn 1o any existing executive
position or employment as aforesaid which is held by 2 person other than a Director; but
so that the inclusion of the word “director” in the title or designation of any such
position or employment shall not imply that the holder thereof is & Director of the
Company and accordingly such holder (so long as he shiil not be a Director of the
Cestapany) shali not be authorised or empowered to act as nor be liable as a Director of
the Company in any respect and shail not be deemed to be a Director for any purpose.

PROCEEDIN F.DIR R

A Director who is in any way directly or indirectly interested in any contract,
transaction or arrangement or proposed contract, transaction or arrangement with the
Company shall declare the nature of his interest at a meeting of the Directors in
accordance with Section 317 of the Act. Subject to such disclosure, a Director may vote
as a Director on any resolution concerning any matter in which he has, directly or
indirectly, an interest or duty and, if he shall so vote, his vote shall be counted and he
shall be reckoned in estimating a quorum when any such resoiution or matter is under
consideration; and Regulations 94 to 96 of Table A shall not apply.

Regulation 66 of Table A shall not apply to the extent that it shall not be required that
notice be given to non-executive directors and alternate directors of meetings of
directors or meetings of committees of directors if such notice refers to a meeting
relating to the ordinary activities of the Company.

Regulation 93 of Table A (written resclutions of Directors) shall apply as if the word
"signed"” included "approved by letter, telex, facsimile transmission or cable®.

NQTICES
Regulation 112 of Table A shali apply as if the last sentence thereof were deleted and
Regulation 116 shall apply as if the words "within the United Kingdom" did not appear
therein.

Proof that:

(a} an envelope containing a notice was properly addressed, prepaid and posted (by
first class posi, where available); or

{b) a telex or facsimile transmission setting out the terms of the notice was properly
despatched

shall be conclusive evidence thas the notice was given. A notice shall be deemed to be
given at the expiration of 24 hours after the envelope containing it was so posted or, int

he case of telex or facsimile transmission, when so despatched. Regulation 115 of Table
A shall not apply.
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INIERPRETATION

3 Ragg}a;im [ of Table A shall apply 25 if the term "affice™ thave telinad were writton
ag "Office”.




