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THE COMPANIES ACT 1985 ISE

A PUBLIC COMPANY LIMITED BY SHARES
Resclution
of

MITSUBISHI FINANCE INTERNATIONAL ple
(passed en 18th March, 1994)

At an extraordinary general meeting of the Company duly convened and held at 6 Broadgate,
Longon LU4M ZAA un Ldth Maren, 1990 the tonewing resolution was duly passed as a
special resolution of the Company:

SPECIAL RESOLUTION

THAT.

(1) the name of the Company be changed to "Tokyo-Mitsubishi Intemational ple® with
effect from 1st April, 1996,

(2)  the authorised share capital, of the Company be increased from £200,000,000 to
£300,000,000 by the creation of 100,000,000 ordinary shares of £1 each ranking in all
respects pari passu as one class of shares with the existing ordinary shares in the capital
of the Company;

(3)  the regulations set out in the printed document marked "A" attached to this resolution
be adopted as the articles of association of the Company in substitution for all existing
articles of the Company; and

(4)  the Directors be authorised 1o enter into such agreements on behalf of the Company as

they consider necessary for the purpose of effecting the mereers of the Company with
Bank of Tokyo Capital Markets Limited and the Company’s asset management

business with BOT Asset Management (UK) Limited,
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THE COMPANILS ACT 19438
AND

THE COMPANILS ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

e . i et T

MEMORANDUM OF ASSOCIATION
OF¥
TOKYOQ-MITSUBISHI INTERNATIONAL PLC

(Incorporating all amendments to 1st April, 1996)

IR The name of the Company is "TOKYO-MITSUBISHIINTERNATIONAL PLC".

22 The Company is a publie Hmited cotapany.
i Tlie registered office of the Company will be situate in Englawd
41 {A)  The objeet of the Company is to casry vn business as i general commereial company

(B3 Without prejudice fo the generality of the obyeet and the powers of the Company
derived from Seclion 3A of the Act the Company has power to do all or any of the
following things:-

(i) To carry onn any part of the world the business of acquitmg, holdmg, issving on
commisston, undenwriting, sub-undenvnting and dealng, n and managing issues of
stocks, funds, shares, debentures, debenture and loan stocks, bonds, oblhigations.
seeurittes and mvestments of all kinds,

(2) To carry on in any part of the world the businesses of a bank and finance house i ail
their branches and departments, including, the borrowang, raismg er taking up of
money, lending or advaneing of money, sccunties and property. discountmg, buving,.
halding, sellmg and doaling w mvestments of all kuds, bills of exchange, pronussery

Ihe Company was i orperated unider the nase "Adncee Fo 100 Timsted” an adgteed ity present name woih ot em 10t 3pal,
| el
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(6)
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notes, deposit receipts, coupons, drafis, bills of lading, warrams, debenturcs.
certificates, scrip and other instruments and sccuritics, whether transferable or
negotiable, or ofherwise, the granting and issuing of letters of credit and circular notes,
buying, selling and dealing in bullion and other precious metals and specie, currency
and foreign exchange, negotinting loans and advances, credit guarantecs or credut
insurance, the receiving of securitics, property and valuables of any description
whatsoove on deposit or for safe custady or otherwise, collecting and transmitting
moneys and securitics and managing property, and geucrally the transaction of every
kind of mercantile business or agency business, including insurance, which may
lawfunllv be transacted by banks and finance houses.

To undertake, subject to such terms and conditions as may be thought fit by the Buand
of Directors, infercst rate and currency swaps, options, swap option contracts, futures
and forward contracts or other financial instruments including hedging agrecments and
other derivative produets of any kind. all or any of which may be on a fixed and/or
floating rate basis.

To carry on in any part of the world the businesses of obtaining, receiving and holding
money in any deposit or current account (whether expressed in sterling or other
currencies) or i any manner whatsoever and whether at interest or othenwise, and of
utilising the same to account in any manner thought fit, and the issuing of chegues or
any ofher means of any description whatsoever fo provide faeilitics for the withdrawal
or transfer thereof,

To carry on the business of amd to act as financial and commeresd advisers and
eemsubtants.

To carry on any busmers, undertaking, transaction or operation whatever which may
be lawfully carried on or undetaken by capuabsts, promoters, finaneiers,
concesstonaires, brokers, including insurange brokers, merchants, factors, mercantile
apents, underwriters, contractors, shipowners, and mereantile, real estate, msurance,
peneral and finencial and investment agents; to act as agent or broker for the placing of
maring, fire, accident, fidelity and other insurance; to acl as agent or representative of
owners or other persons or corporations having, or claiming to have, any mterest m
vessels, aircrafl, cargoss, freights, motor vehicles or other machmery o1 other general
merchandise, and other subject of insurance; and to carry on any other business which
may scem 10 the Company to be capable of being conveniently carried on with any of
the bustnesses mentioned heremn or by way of extension thereof or anallary thereto or
calculated dareetly or indirectly to develop any branch of the Company s business o
which it may be advisable to undertake with a view to developing, rendeting profitable,
prospecting, tuming 10 account or enhancing the value of any of the Company’s assets
ot any praperty, real or personal, belongung, to the Company or w which the Company
may be mterested

To aul s trustees of wills r settlements, and to act as trustees of deads o documents
securing, debentures, debenture stock. or vther ssucs of jont stock or other compamwes,
feacl as brustees for chartable and other mstitutions, and 10 act as cxecutor o
admmtstrator of the estate of any deceased person, and for that puipuse o enter ito all

e e o s meted and G ezt et st ted By a Spsaol Resdats ipae od o 2Md ), 1
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necessary bonds as principal or surcty in conncetion therewith, and to act as an
ardinary custodian, or judicial trustee, liquidator, recetver, administrator or assignee of
the estates of bankrupt or insolvent persons or companics, and the holding of any other
office of trust or confidence, cither solely or in conjunction with other persons or
companies.

(8) To undertake and exccute the offices of secretary, treasurer, registrar, aunditor, director
or manager, and to keep for any company, govemment, authority, body or socicty,
whether incorporated or not, any register relaling to any shares, stocks, funds or
seeneitios and to undertake any duties in relation to the registration of tansfers, the
issue of certificates or otherwise.

L)) To subscribe for, and procure subscribers for, loans and issues of all kinds and 10
underwrite, sub-underwrite, purchase or otherwise acquire, and to hold, dispuse 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 ol
persons of whatever nav.ce and whether constituted at home or abroad, and any
options or rights in respect thereof and to buy and soll foreign exchange.

(10)  To constitute any trust with a view to the issue of any units, sub-units or certificates or
other special stocks or wecuritics, whether or not preferred or deferred, based upon or
representing any shares, stock or other assets specifically appropriated for the purposy
of such trusts, or any fraction thercof or mnterest therein,

(11) 7o act as managers of any such trust as aloresaid and generally to repulate the same
and to settle and vary the torms of such trust and, i thought fit, 1o undertake and
execute any such trust and o issue, dispose of, hold, buy, sell and othenwise deal in the
units, sub-units or certificates or other spenial stocks and securities of any such trust.
whether or not (in regard to any of the above powers) such trust be a trust canstituted
by the Compauy.

(1) To form or assist n the formation of any company fur the purpose of holding am
stocks, shares or other assets and of 1ssuing stocks, shares or securities, whether or nut
preferred or deferred. based upon or representing the assets 50 held, and to act as
managgrs of or assist in the management of any sueh company, whether formed by the
Company ur not, and to 1ssue, dispose of, hold, buy, sl or otherwise deal m the
stocks, shares or other securiies of anv such company, whether fermed by the
Compary or itol

{13)  To take or conem in anv steps of proceedings (mcludime the undertaking of any
oblyation, monetary or otherwise) caleulated to uphold or support the eredit of the
Company, of to abtain, waintain, or restore public confidence, or to avert or minimse
financial disturbances directly or indirectly affectng or likely to atfect the business of
the Company

(idy  (n) To purchace or otherwise acquire i such manner and upon such terms as the
Company shall think fit any letters patent, brevets d'mvention, coneessions.
heences, myentions, secrel processes. copynphits, designs, trademarks, grants
decrecs, mghts, powers of privileges whatsoeser. subject to 1oyalty o
otherwise. and whether exclusive non-exelu -+ or hinuted, o1 any pagt mterest
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in such letters patont, brovets d'invention, concessions, licences, inventions,
sccret processes, copyrights, designs, trademarks, prants, decrees, rights,
powers or privileges, whether in the United Kingdom or any other part of the
waorld.

(b To sell, fet, manage, develop, lease, mortgage, grant licences, or rights of, in,
or over or otherwise turn to account, any lctters patent, brevets d'invention,
concossions, licences, inventions, secict processes, copyrights, designs,
(radearks, grants, decrees, rights, powers or privileies belonging to the
Company, or which it may acquire, or any interest in the same

(©) T'o register any patent or patents foi any invention or inventions, or obtain
exclusive or other privileges in respect of the same, in any part of the world,
and to apply for, cxercise, use, or otherwise deal with or twn to account any
lelters patent, brevets dimvention, concessions, licences, inventions, scoret
processes, copyrights, desigms, trademarks, prants. decrees, rights, powers,
privileges, Acts of Pardiament or provisional ordets, either in the United
Kingdom or any othur part of the world.

(15)  To carry on any business or branch of a business which the Company is authorised to
carry on by moans, 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 losses of any business or branch so carried on, or
for finaucing, any such company (including, but withont limitation, the making of pifis
or contributions to the capital of any such company) or guaranteeing its liabilities, or
to make any other arangement winch may seem desirable with reference to any
husiness or branch so carried on meluding power at any time, and cither temporaniv or
pennanently, to close any such branch or business.

(10)  To purchase or otherwise awquire and undertake on any terms, and subject to any
conditions, the whol2 or any part vt the business, property or liabilities of any petsea,
firm or organiation or the whele or any part of the issued share or loan capital,
b ness, property or habihitzes of any compan:, cartying on any busmess which the
(ampany is authorised to carry on or possessed of property switable for the purposes
of the Cempany. and to pay for any such acquisition either in cash o shares, with o1
wathout any preferred or deferred rights, or by any securities which the Company has
power to 1ssue, or partly 1n onc mode and partly in another and penerally on such terms
as the Board of Directors for the time being: of the Company may determine.

{17y To nepotiate for, purchase, sell, hire, exchange, take or grant any bwiding or othe
leass or agreement for bunlding or other lease or othenwise acquire or deal with real or
personal property of all kinds m any part of the world, and in particular, estates, lands,
heus. 3, buildings, warchouses, iwachimery, plant stores, Jicences, concessions, nghts of
way and Aghts of water, and any rights. casements, prvileges or mterests wlweh the
Board of Dircetors for the time bemg of the Cotapany mav consider advisable, and
cither as principal or as agent for or in partnership or comunction with any person
hody 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 vreet and construet houses, buildings and works of vvery desenption,
and to clear, manase, farn, cultivate plant, work, ot improve anv land or burldmgs
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which, or any interest in which may belong to the Company, and to deal with, or
otherwise tum to account, any farm or other products of any such land.

(18)  To make, build, crect, layout, cquip, construct, maintain, alter, use, manage, pult
down, repair, improve and work in any part of the world, dwellinghouses, flats, offices,
shaps, factories, mills, roads, railways, tramways, telegraph lines, telephones, electric
light and power works, canals, reservoits, waterworks, walls, aqueducts, watercourse,
furnaces, gasworks, piers, wharves, docks, quarrics, mincs, warchouses, steam and
other ships, and other woiks, buildings and conveniences of all kinds which may be
deemed expedient for the purposes of the Company and to pay or contribute to the
payment of the costs of making, building, maintaining, using and working the same.

(19)  To scll, let, lease, grant licences, eascnents and other rights over and in any other
manner dispose of or deal with the whole or any part of the undertaking, property,
assets, rights, effects and businesses of the Company for such consideration as miy be
thought it and in particulur for a rent or rents or stocks, shares, debentures, debenture
stock or other obligations of any other company,

(20 To amalgamate with or cnter into partnership 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, any business
within the objects of the Company.

(21} To act as dircctors or managers ¢for to appoint directors or managers of any company
which is o subsidiary of the Company, or of any other company in which the Company
iy or may be interested,

(22} To manage, sunervise and control or 10 G patt in ', tranagement, superviston and
control of the business cv operations of awy comp ., ar undertaking and for that
purpoce to appoint and remuncrale any directors, trustees, accountants, solicitors or
other experts or agents

23} “To remunerate any person, finm or company rendenng serviees to the Company, either
by cash payment or by the allotment of shares, debentures or other secunttes of the
Company credited as paid up m full or i pait or othenwise as may be thought
axpedient

(24)  To promate or concur 1 the promotion of any company, whether Bistish o1 foruign, the
promotion of which shall be considered desirable.

(25}  To guarantee, support or scoure, whether by personal covenant or by morgagmg o1
charging or creating a bien upon the whole or any part of the undertaking, property and
assets (present andd foture) and uncalled capital of the Company or by any of such
method~ the performance of the abligations of and the repayment or payment of the
principal amounts of and premuums, intercst and avidends on any seenrres of any
person, firm or compeny including {without prejudice to the penerality of the
foregoing) any compary which 1s for the tme bang the Company’s holding campany
{as defined by Scction 736 of the Compasmes Act 1985) or any other subsichary (as
atso defined by the said Section) of the Company's holding company or 18 otherwise
assocnated in bustaess with the Company.
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(*»)  'To borrow and raise money in any manner and on any terms.

(27} For any pwpose 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,
rights and assets (including property, rights and assets to be subsequently acquired) of
the Company and all or any of the uncalled capital for the time being of the Company,
and to creato, issue, make and give cither at par or at a premium or discount, and for
such consideration aud with such rights, powers and privileges as may be thought fit,
debentures, debenture stock, bonds or other obligations, perpetual or otlienise, with or
without any mortgage or charge 40 all or any part of such undertaking, property, rights
and uncailed capital, and collaterzlly or further to sccure any scourities of the
Company by a trust deed or other assurance.

{28y To make. draw, aceept, ende 3¢, discount, negotiate, execute and issi 2 and to buy, sell
anl deal in promissory notes, bills of exchange, cheques, bills of lnling, slupping
documents, dock and warchouse warrants, and other instruments negotiabl+ or
transferable or otherwise.

(29)  To subsidise, assist and guarantee the payment of money by or the performance of any
eontract, engagemuent or obligation by any persons, companies ot organisations and in
support of such guarantee to mortgage or charge ali or any part of the undentaking o
property of the Company.

(30)  To grant donations, gratuities, pensions, allowances, benefits or emolunents to any
Dircetors o ather oficers of the Company cr any persons who are or shall have been
at any time in the employment or service of the Company or of any Company which 1s
a swbsidiary of or associnted with the Company of of the predecessors in business of
the Company or of any such subsidiary or associated company or the wives, widows,
familics, relatives or dependants of any such persons; and to cstabhsh, subsidise,
subseribe to or support instiutions, associations, elubs, funds or trusts calcutated to be
for the bencfit of any such persons as aforesad or otherwise advance the interests and
well-heing of the Company or of any such other company as aforesaid or of s
members, and to make payments for or towards the insurance of any such persons as
aforesaid, and subscriptions or puarantees of money for chantable o benevolent
objects or for any exlubition or for any publte, general or useful object, and to
cstablisht and contribute to any scheme for the purchase or subsenption by trustess of
or for fully-pard shaies m the Campany or its holdings company {if any) to be held be
or for the benefit of the Company's employees (including Directors holdmg a salaned
employment ot office i1 the Company) or to lend noncy to the Company's emplovees
(other than Dircstors) to enable them to purchase or subsenbe for fully-pad shares of
the Company or its holding company (if anv} to be held by themselves by way of
heneficial ownershap.

31y To pay alt prebniinary expenses of the Company and any company promoted by the
Company or any company in which the Companv 1s or mav contemnplate beinp,
nterested, weluding i such prehmiman expenses all or any part of the costs and
expenses of owazis of any busingss or property acguueed by the Company or any such
company.

{30y To insnre witk any ether company o1 petson the whols or any pant ut the property of
the Company, either fally or pastially, and ather on the matuad punciple or ulherwise,
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(35)

{in)

(37

(38)

against losses, damages, risks and labilitics of all kinds, which may affect the
Company. and also to insurc in any of the ways aforesaid against all liabilitics for
injuries suffercd by persons in the service of the Company or against any damage or
compensation payable under any Act or otherwisc Provided that nothing herein
contained shall empower the Company to carry” on the business of assurance or re-
assurance or to grant anmuitics within the meaning of the Insurance Companies Act,
1974, and any extension, modification or re-enactment thereof for the time beir n
foree, or to reinsure any risks under any class of assurance business to which that ..
applies.

To cnter info any arrangement with any government or authority, imperial, suprenn.,
federal, municipal, local, or otherwise, or company thal may scem conducive to the
Company's objects or any of them, and to obtain {rom any such government, authority,
or company any charters, contracts, dcerees, rights, grants, loans, privileges, or
roncessions which the Company may think it desizable to obtain, and to carry out,
exercise and comply with the sume,

"To take all nceessary or proper 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 un any negotiations or operations for the purpose of dircetly or indirectly
carrying out the objects of the Company or cffecting any modification in the
constitution of the Company or furthering the interests of its members, and to oppose
any such steps taken by any other company, firm or person which may be considered
likely, directly or wdireetly, to prejudice the interests of the Company or its members.,

To do anything by this Memorandum of Assuciation authorised in any part of the
world and as principals, agents, contractors, trustees or othenwise, and by or through
trustees, agents or otherwise, and cither alone or 1 conjunction with others.

To procure the Company to be registered, incorporated or legally recopmsed m am
forcign comntry or place and 1o cstablish and maintain registers of sharcholders in any
part of theworld.

To distnbute among, the members of the Company i specie any property of the
Company,

To do alt sueh other things as may be considered to be meidental er conduerve to the
attamment of the above obrects or any of them.

And 1t 15 hereby declared (a3 that the word "company” 1n this Clause, except where used
refesenee to the Company, shall be deemed to nclude any partneship or other body of persons.
sehiether comorate or unincorporate and whether domciled m the Umted Kingdum or eisewhere
and (b that, eveept where the context expressly so requires, none of the several paragiaphs of
thns Clause, or the objeels therein specified, or the powers thereby conferred shall be limited by,
or b deemed merehy cubsidhary or auxiliary to. any other paragraph of tlns Clause. or the
ohjeets in such ofher paragraph specified or the powers thercby conferred
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WE, the several persons whose names, addresses, and descriptions are hereunto subscribed, are
desirous of being fonued into a company in purseance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company sct opposite our
respective names,

miam st we aexT ST w [ —— A TR R A e -

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF taken by each
SUBSCRIBERS Subscriber

P GLIAY ONE

Bell Rojpe.

Barley Road,
Great Chishill,
Nr. Royston,
Herts.

Solicitors' Manager

E.G. ROUSE ONE
67 Wendover Way,

Welling,

kent.,

Soheitars' Manaper

P e Lal b = = c = = = B - e e emTImas i —mkr f = mmI W

DATED this 17th day of Janrary, 1483,
WITMISS o the above Signatures -

BR BLOOM

16 Oliver Road,
Shenfield,

issex

Salicitors' Managrer

4 fyets g
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Company number
1698408

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
or

TOKYO-MITSUBISHI INTERNATIONAL PLC
{Adopted by a Special Resolution passed on 18th Mareh, 1996)

i % 2 DA TomEI———n 1 o TmE T TR - -—

PRELIMINARY

1. Subject as hereinafer provided, the regalations contaunesl or incorporated in Table A the
Schedule to fhe Companies (Tables A to F) Repulations 1983, as amended by the Compame
{Tables A 19 F) (Amendment) Repulations 1983, shall apply to the Company  Referenwes
herem 1o Table A are reforences to the said Table A None of the 1cpulations refen ed 1010
Seetion 31 (8) (b) of the Companes Consolidaticn (Consequential Provisions) Act 1985 shall
apply te the Company.

2 These Articles and those repulauions meerporated herem shall tahe sffect subject to the
requicinents of the act and of every other Act for the wme bemg in foree affecting the
Company (heremafter referre” < the Statutes”)

SHARLE CAPFTAL

i (A)  The suthomsel share capital of the Company as L300000.000 divaded o
200,000,606 ordwary shares of £1 each

iB) Save as provided by centract or these Artedss to the contrary and it and to the extent
pemuited by or pursuant to the Statutes (ncludmg, without limuting the forepomg, by
any anthority of the Corapany for the purposes of Section 80 of the Act), any umssued
chares (whether forming part of the ortgmal or any creased capital) shall be at the
disposal of the Directors and they may allol, grant optiens ever ot otherwise deal with
or dispose of the same to such persons 4t such fimes and geneally on such terms as
they think fit and proper

(0 The Drrectors are generally «nd unconditonaliy authorised. m accordance with Sceton
80 of the Act, to allot, or to prant any right to cubsenbe for or to convert any security
o, afl or any of the unissued shares m the authorised share capata? of the Company &
such date

T B .
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(34

(E)

(1)

(1)

The authority contained in paragraph (C) shail expire on the day five years after the
date of the adoption of these Articles but such authority shall allow the Company to
make an of for or agreement before the expiry of such anthority which would or might
vequire shares to be allotted, or rights to subseribe for or to convert any security into
shares to br granted, the Directors to allot shares and grant 1ights pursuant to any such
offer or agreement ag if such authority had not expired.

The Dircctors are given power to allot for cash e 'y securitivs (as defined for the
purposes of Scetion 89 of the Companies Act 199* ursuant to the general authority
conferred on them by prragraphs (C) and (D) under aection 80 of the Act as it Section
$9(1) of that Act did not apply to the alletmant. This power shall expire on the day
five vears afier the date of adoption of these Articles but the Company may, before this
power espires, make an offer or agreement which would or might require equity
securities to be allotted afier it expires,

GENERAL MEETINGS

A general meeting or a meeting of any class or members of the Company may consist
of a conference between members some or all of whom are in different places provided
that cach member who participates is able:

() 1o hear cach of the other participating members addressing the mecting, and

Giy if he so wishes, to address all of the ather participating, niembers
simultancously,

whather directly, by conference telephone or by any other form of commun sutions
equipment (whether in use when these artieles are adopted 2 net) or by a con » maion
of these methods.

A quorim 15 deemod 10 be present if those conditins are satistied m sespeet of at least
the munber of membes required to form a guorum.

A nieeting, held in this way 15 deemed 1o take place at ihe place where the Jargest group
of participatmg, members is assembled or, i no such group is readily wdentifiable, at the
place from whete the chanman of the mueting parucipates.

A resolution put 1o the vole of o weeting shall be decrded by cach member mdicating 1o
the chaimman (in such manner as the chatrman may diect) whether the membr votes
favows of or agunst the resalution or abstains  Regulation 40 of Table A shall be
amended accordingly

References in this Article 10 members shall melude their duly appamted provies and,
the case of corporate members, their duly authorized representatives

SHAREHOLDERS' RESOLUTIONS

A resclution n wrting siened or approved by letler, telex, facoimile transmission vr cable by
all the members of the Company whe weuld be entitled to vote upon 1t if st had Feen duly
proposed at & pencral meetms er at a meeting of any chass of menbers of Hie Compraaz o By
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(B)

(©)

D)

(€

(A}

{13

(i)

Any such person appointed as an alternate Director shall vacate his office as an
altermat: Director:

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

{1i) if the Dircclor by whom he has been appointed removes Tum by written notice
to the Company; or

(i) in the event of any circumstances which, if he were a Director, woull cause
liit to vacate his office as such.

Repudation 67 of Table A shall not apply.

Every person acting as an alternate Direcior shall have one vote for each Director for
whom be pcts as alternate, in addition to hiz own vote if he 18 also a Director, but he
shall count as only one for the pusposc of determining whether a quorum is present
The last sentence of each of Regulations 88 and 89 of Table A shall not apply.

An altemate Ditector shall atone be responsible 1o the Company for his acts and
defalts and shall not be deemed to be the agent of the Direstor appointing him.
Regulation 69 of Table A shall not apply.

POWERS OF DIRECTORS

‘The Dircetors may procure the establishment and maintenance of or participate m, or
contribute 1o any non-contributory or cuntributory pension or superanauation fund,
schieme or arrangement or life assurance scheme or arrangement for the benefit o, and
pay, provide for or procure the grant of donations, giatuities, pension, allowances,
henefils or emoluments to, any persons whe are or shall have been at any tume
Directars of the Company or in the employment or service of the subsidiary of or
assocrated with the Company or of the predecessors in busmess of the Company o1 an,
such subsdiary or associated company or the wives, widows, fanulics, relatives or
dependants of any such persen

The Directars may also procure the cstablishment and subsidy of ot subscnption to
and support of ity mstutions, assecintions, clubs, funds or trusts caleulated to be for
the berefit of any such persons as aforesmid or otherwise to advance the interests and
well-being of the Cempany or of any such other company as aforesmd and
subseriphions or puarantees for charitable or benevolent objets ar for anv exhibstion or
for an. public, general ez useful object

Without prejudice to any other of their powers, the Directors may excreise any f (b
powers conferred by Section 719 of the Act to make, for the benetit of porsons
cmployed or formerly employed by the Company or any of s subsdiaries, pravision
n connecticn with the cessation or the transfer €y person of the whole or part of
the undertaking of the Company or that subsidisuy, natwithstandng that the exercise of’
aity of such powers may not be m the best nterests of the Coninany

The Directors may procure any of the matters aforesmd to be done by the Company
¢ither alone or m eanpunction with any other company
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() Regulation 87 of Table A shall not apply.

{F) Regulation 84 of Table A shall apply as if the words "and in any event may be revoked
by the Directors" were added after thie words “ccases to be a director” and the words
Wi both circumstances” were added afler the word "but" immediately following the
sarlior amendment referred to in this pamgraph,

{(G)  The Dircctors may, at any time and from time to time, appoint any person (ot being a
Digector) to any executive position or employment under e Company such position or
employment having a title or designation which includes the word “director” and the
Directors may further atlach such a title or designation to any existing executive
position or employment as aforesaid which is held by a person other than a Director;
bt so that the inclusion of the word "director” in the titie or designation of any such
position or employment shall not imply that the holder thereof is a Director of the
Company and accordingly such holder (50 long as he shail not be a Director of the
Company) shall not be authorised or cmpowered 1o act as nor be Siable as a Diregtor of
the Company in any respect and shall not be deemed to he a Director for any purpose

PROCEEDINGS OF DIRECTORS

A Dircctor who is in any way dircetly or indirectly materially interested in any contract,
transaction or arrangement oF proposed contract, transaction or arrangement with the Company
shall declare the nature and extent of his interest at a meeting of the Pircctors i accordance
with Section 317 of the Act. Subject to such disclosure, a Ditector may vote as a Dircctor on
any resolution concerning any matter in which he has, direatly or indisectly, an interest or duty
and, i he shall so vote, his vote shall be comnted and he shall be eckoned in estsmating, a
quorum when any such resolation or matter is under consideration; and Regulations Y4 to 96 of
Table A shall not apply.

An alternate Director (whether present or absent from the United Kingdom) shall not be entitled
to recerve notice of any meetings of Directors or of any meetings of committees of Directors of
which is appeintor 1s a member, but when such notee 3s given to an altemate Director he shall
e entitled 1o attend and vote ot any such meeting at which his appointcr 15 not personally
present, and generally to perform all the functions of his appoimtor as a Dircetor m s abeenee
but shall not be entitled {0 recerve rennerstion from the Company for bis services as an
alternate Curector  Regulation b of Table A shall not apply

Repulation 93 of Table A (wetten resohutions of Directors) shall apply as 1f th~ word "signed’
metuded "approved by letter, telex, fiesitile transmssion or cable”

(A) A mecting of the Directors may consist ol a cenference between Direcicrs some or all
of whom arc m different places proveded that each Darector who participates 15 able

{1 to hear each of the other participatng Dircetors addressing the meeting and

(n)  if he so wishes, to address all of the other pattiapinng Duectots
simultaneously,
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whether directly, by conference telephone or by any other form of communications
equipment (whether in use when these anticles are adopted or not) or by a combination
af those methods,

(13 A quorum is deemed to be present if those conditions a+» satisfied in respect of at least
fhe number of Directors required 1o form a quornm, subject to the provisions of
Anticle 11,

(€)Y A mecting held in this way is deemed to take place at the place where the largest group
of participating Dircctors is assembled or, if no such group is readily identifiable, at
the place from where the chairman of the meeting paticipates.

NOTICES

Regulation 117 of Table A shall apply as if the last sentence thereof were deleted and
Regulation 1o shall apply as if the words "within the United Kingdomt” died not appear thergin,

Proof that

() at envelope contaiming a notice was properly addressed, prepad and posied (hy first
class post, where available), o

() a tolex or faesmile transmission selting out the terms of the notiee was properly
despatched,

shall by conclusive evidence that the notiee was given A netice shall be deemed to be given
fhie expiration of 24 hours afier the envelope contaimng 1t was so posted or, 1n the casc of telex
or facsimtle transnussion, when so despatehed  Repulation 115 of Table A shall not apply

SEAL

(A)  The Company may excreise the pevers eanferred by the Statates with repard to having,
oiticial seals nnd those powers shall be vested m the Directors

(B The Dircetors shall provide for the safe custody of every seal which the Company may
have

" A seal shall be vsed only by the avthorty of the Dircctors or a duly authonsed
commutter bt that authonty may consist of an mstruction or approval sven by letter,
facsimile, telegram, telex or telephone by & magonty of the Ducctors or of the members
of a duly authansed comutiee,

1)) The Directors may dotemune who shall aign any mstrument to which a seal 15 apphed,
enther generally or i relation (o a particular mstrunient or typ. of mnstrument, and mav
also defermime, cither generally or 1 any particular case, that such sienatures shall be
dispensed with or alfixed by some mechameal meany

{E) Hindess ithere e deorded Dy the Diectors
{1} cerifieates for shates, debentures or othet secunities of the Conpamy to which

a s.al 15 applivd nesd nat be ssaned, and
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Qi) every other instruruent fo which & seal is applied shall be signed by at least one
Dircctor and the secrctary or by at least two Directors.

(" Regulation 6 of Table A shall be nmended accordingly. Regulation 101 of Table A
shall not apply.

INTERPRETATION

I8 Repulation 1 of Table A shall apply as of the term “office” there defined were wniften as
“Office”.

WAL E



