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Company number

- Am e e e

Name of company

Save & Prosper Return of Assets Investment Trust PLC
V4

I Elizabeth Marjorie Simpson

14 Hill Court, Putney Hill, London, SW15 6BB

of

do solemnly and sincerely declare that | amt _the Secretary named in the statement

delivered under Sectinn 21 of the Companies Act 1976

of*_Save_& Prosper Return of Assets Investment’ Trust PLC

and that ali the requirements of the Companies Acts 1948 to 1981
in respect of the registration of the sald company and of matters
precedent and incidental thereto have been complied with.

And | make this solemn Declaration consclentlously believing the
same to be true and by virtue of the provisions of the Statutory
Declarations Act 1835

Signsture of Declarat

Barrineton Hougse. 59-67 Gresham Street

Declared at
London, FEG2V 7JIA

P ' L
the 22nd day of Maxch 2 f M, ﬂ—‘/)[k‘* ’
One thousand nine hundred and _eighty four — 1
before me F“ \\ M\! ‘\’["%A

-or Solicitor having the powers conferred on a Commissioner for Qaths

PRI TIENER Y

Presentor’s name, address and

reference (if any): For official use

New companies sectiun
linklaters & Paines (PMN)
Barrington House,

59-67 Gresham Street,
London,

EC2V 7JA
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THE COMPANIES ACTS 1948 to 1981 i

lfd’oS?o?g3

COMPANY LIMITED BY SHARES S

"

MEMORANDUM OF ASSOCIATION

OF i

SAVE & PROSPER RETURN OF ASSETS INVEST%ENTJITQGST PLC

1. The name of the Company is "Save & Prosper Return:of Assets

2. The Company is to be a public company.

3. The registered office of the Company will be
situated in England and Wales.

4. The objects for which the Company is established
are:— )

(A) To acquire and hold shares, stocks, debentures, debenture stocks,
bonds, obligacions and seécurities issued or guaranteed by any company
wheresoever constituted or incorporated, and debentures, debenture
stock, bonds, obligations and securities issued or guaranteed by
any government, sdvereign ruler, commissioners, public-body, or
authority, whether at home or in any other paxrt of the world.

. - 1 -
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(B) To carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of being
conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
to rendering profitable or more profitable any of the
Company's assets or utilising its know-how or
eXpertise.

(C) To subscribe, underwrite, purchase, or othefwise
acquire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any nature
whatsoever, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

(p) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with
bills of exchange, promissory nctes, and other
negotiable or transferable instruments or securities.

(E) To purchase, or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks, copvrights or
other exclusive or non-exclusive rights of any kind and
to develop and turn to account and deal with the same
in such manner as may be thought fit and to make
experiments and tests and to carry on all kinds of
Yesearch work.

(F) To build, construct, equip, execute, carry out, improve,
work, develop, administer, maintain, manage or control
works, plants, factories, wharves, jetties, roads,
railways, warehouses, depots, offices and other
buildings, structures or facilities of all kinds,
whether for the purposes of the Company or for sale,
letting or hire to or in return for any consideration
from any company, f£irm or person, and to contribute +to
or assist in or carry out any part of any such
operation. :

(¢) To amalgamate or enter into partnership or any joint
venture or profit-sharing arrangement or other
association with any company, firm or person.

(H) To purchase or otherwise acquire and undertake all or - -
any part of the business, property and liabilities of
any company, firm or person carrying on any business
which the Company is authorised to carry on or possessed
of any property suitable for the purposes of the

Company.

(1) To promote, or join in the promotion of, anv company,
. whether or not having objects similar to those of *he
Company . .

() To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by
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{x)

(L)

(M)

(N)

{0)

(r)

mortgages and charges upon all or any part of the
undertaking, property and assets (present and future)
and the uncalled carital of the Company, or bv the
creation and issue of debentures, debenture stock or
other securities of any description.

To advance, lend or deposit money or give credit to or
with any company, firm or person on such terms as may be
thought fit and with or without security,

To guarantee or give indemnities or provide security,
whether by personal covenant or by mortgage or charge
upon all or any part of the undertaking, property and
assets (present andg future) and the uncalled capital of
the Company, or by all or any such methods, for the
performance. of any contracts or obligations, and the
payment of capital or principal (together with any
premium) and dividends or interest on any shares,
debentures or other securities, of any person, firm or
company including (without limiting the dgenerality of
the foregoing) any company which is for the time being a
holding company of the Company or ancther subsidiary of
any such holding company or is asscciated with the
Company in business.

To issue any securities which the Company has power to.
issue for any other purpose by way of security or

.indemnity or in satisfaction of any liability undextaken

Or agreed to be undertaken by the Company.

To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets; rights
and effects of the Company or any part thereof for such
consideration as may be thought £it, ard in particular
for shares or other securities, whether fully or partly
paid up.

To procure the registration or incorporation of the
Company in or under the laws of any territory outside
England.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for any purpose which may be considered likely .

y directly or indirectly to further the interests of the

(q)

Conmpany or of its members.

To establish and maintain or contribute to any pension
or superannuation funds for the benefit o, and to give
Or procure the giving of donations, gratuities,
pensions, allowances or emoluments to, any individuals
who are or were at any time in the employment or service
of the Company or of any company which is its holding
company or is a subsidiary of the Company or any such
holding company or otherwise is aillied to or associateq
with the Company, or who are or were at any time
directors or officers of the Company or of any such

- 3 .-
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other company, and the wives, widows, families and
dependants of any such individuals; +to establish and
subsidise or subscribe +o any institueticns,
associations, clubs or funds which may be considered
likely to benefit any such persons or to further *he
interests of the Company or of any such other coupany;
and to make payments for or towards the insurance of any
such persons.

(R) To establish and maintain, and to contribute to, any
scheme for encouraging or facilitating the holding of
Shares or debentures in the Company by or for the ’
benefit of its employees or former employees, or those
of its subsidiary or holding company or subsidiary of
its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by
law, or any scheme for sharing profits with its .
employees or those aof its subsidiary and/or associated
companies, and (so far as for the time being permitted
by law) to lend money to the Company's employees (other
than directors) with a view to enabling them to acguire
shares in the Company or its holding company.

{s) To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of
reduction of capital, all or any of the property or
assets of the Company, or any proceeds of sale or other
disposal of any propexrty or assets of the Company, with
and subject to any incident authorised and consent
regquired by law.

(T} To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents, subsidiary companies or otherwise, and
either alone or in conjunction with others.

(y) To do all such other things as may be considered tq be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as

specified in each of the foregoing paragraphs of this Clause

(exzept only if and sc far as otherwise expressly provided
in any paragraph) shall be separate and distinct objects of

the Company and shall not be in any way limited by referenca

to z2ay other paragraph or the order in which the same occcur
or the name of the Company. '

5. The liability of the members is limited. .

6. The share capital of the Company is £50,000
divided into 100,000 shares of £0.50p

- . -
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WE, the several persons whosc names and addresses are
subscribed,; are desirous of being formed into a Compaay, in
Dursuance o this Memorancum of Association, and we
respectively agree to take the number of Shares in the
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

Number of Shares
OF SUBSCRIBERS

taken by each
Subscriber -

Mrs E.M. Simpson

Barrington House,
59-67 Gresham Street>,,
London EC2V 7JA.

Secretary.

Mrs L.S. Ratchford

One

. One
Barrington House, e -
59-67 Gresham Street, s
London EC2V 77A. gzi
Secretary. ,
Total Shares taken: Two
DATED the 22nd day of March / 1984,

WITNESS to the above :izxfture =

Paul Nelson

Barrington Hous;;é’,,f—”’fﬂpf_—
59~67 Gresham St+dat, .

London EC2V 7JA.

Solicitor
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~SAVE &

THE COMPANIES ACTS 1948 to 1981 )

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
OF

PROSPER RET-URN“OF,ASSETS INVESTMENT TRPST Iy/

PRELIMINARY

1. The regulations contained in Part I of Table A in

the First Schedule to the Companies Act 1948 (as amended
ffect companies first registered on the date of »
the adoption of these Articles) shall, except as hereiﬁéftef//
provided and so far as not inconsistent ‘with the pr~ sisions
of these Articles, apply to the Company to the exclusion of

so as to a

all other

regulations or Articles of Association.

.References herein to regulations are to regulations in Pars

IT-of-the ‘said Table A unless otherwise stated.

SHARE. CAPXTATL

R 2. The share cavital of the Company is £50,000 divided
" ‘into 100,000 Ordinary Shares.of £0.50p each.

*  mwrre

3.

Subject to Section 14 of the Companies Act 1980,

all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or
otherwise dispose of them to such persons, at such times,
‘and on such terms as they think proper and Section 17(1) of -
the Companies Act 1980 shall not apply.
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. @nd 28 shall be disxegarded. o

4. Subject to the Pravisions of and so far as may he
pemmitted by law, the Company may issue shares which are to
be redeemed or are liabple o be redeemed at the option of
the Company or the holder and may purchase its own shares
{including any redeemable shares) ang may make any payment
for any such purpose otherwise than out of distributable
Profits of the Company or the proceeds of a fresh issue of

shares or otherwise as permitted by law. Regulation 3 shall
not apply.

TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares

need not be signed by or on behalf of the transferee.
Regulation 22 shall be modified accordingly.

6. Subject to the Provisions of Regulation 24 any
share may at any time be transferred to a person who ig
already a member of the Company. save as aforesaid the
Directors shall have an absolute right without assigning any

7. The Company shall not charge'transfer or
registration fees. References to fees in Regulations 25

-

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded at any General Meeting by
the chairman or by any member present in person or by proxy
and entitled to vote. Regulation 58 shall be modified
accordingly.

2. An instrument appointing a proxy may be in any
usual or commen form or in any other form which the
Directors ay approve. Such instrument (and, where it is
signed on behalf of the appointor by an attorney, the letter
or power of attorney or a duly certified copy thereof) must

any) as may be specified for that purpose in or by way of
note ta the notice convening the meeting -(or, if no Place ig
80 specified, at the ragistered office)

. before the time appointed for holding the meeting o
adjourned meeting or (in the case of 2 poll taken otherwise
than at or on the same day as the meeting or adjourned
meeting) for the taking of the poll at which it is to be
used or be delivered to the Secretary (or the chairman of
the meeting) on the day and at the place of, but in any
event before the time appointed for holding, the meeting or
adjourned meeting or poll. An instrument of Proxy shall not
be treated as valid until such delivery shall have been
effected. Requlations 69, 70 and 71 shall not apply.

10. A resolution in writing signed by the holders of

- 2
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more persons, but a resolution so ‘signed shall not be
effective to do anything required by law to be daone in
General Meeting or by Special or Extraordinary Resolution.
In the case of a corporation the resolution may be signed on
its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative.
Regulation 73A shall be modified accordingly.

DIRECTORS

l1l. Subject as hereinafter provided the Directors
shall not be less than two nor more than ten in number.
‘The first Directors shall be appointed in writing by the
subscribers to the Memorandum of Association. The Company
may by Ordinary Resoclution from time to time vary the
ninimum number and/or ‘fix and from time *o time vary a.
maximum number of Directors. Regulation 75 shall not apply.

12. The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the period
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office. The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and
‘returning from meetings of the Directors or of any committee
of the Directors or General Meetings or otherwise in .or
about the kusiness of the Company. Any Director who serves
cn any committee, or who otherwise performs services which
in the opinion of the Directors are outside the scope of the
ordinary duties of a Diractor, may be paid such extra
remuneration by way of salary, commission or otherwise as
the Directors may determine. Regqulation 76 shall not apply.

13. A Director shall not be required to hold any
shares of the Company by way of qualification. Regulation
77 shall not apply. A Director who is not a member of the
Company shall nevertheless be entitled to attend and speak
at General Meetings. x -

e — 14. In Regulation 79 the proviso restricting the

borrowing. and charging powers exercisable by the Directors
- shall not apply.

15. A Director may be a party to or in any way
interested in any contract or arrangement or transaction to
which the Company is a party or in which the Company is in
any way interested. A Director may hold and be remunerated
in respect of any office or place of profit {other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any other company in which the Company
iz in any way interested and he or any firm of which he is a

- .
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member may agt in a professiunal capacity for the Cohpany L
any such other company and be remunerated thexefor. On any
matter in which a Director is in any way interested ™Me may
nevertheless vote and be taken into account for the purposes
of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and- advantages
directly or indirectiy aceruing to him thereunder or in
consequence thereof. Regulation 84, other than paragraph
(1) thereof, shall not apply. . :
16. The Directors may dispense with the keeping of
attendance bLodks for meetings of the Directors or committees
of the Ditrectors. Regulation 86 shall be modified
accordingly.

17. The office of a Director shall be vacated in any
of the events specified in Regulation 88 save that paragraph
(£) .of such Regulation shall not apply. The office of a
Director shall also be vacated if he shali in writing offer
to resign and the Directors shall resolve to accept such
offer e ot ) - o )

18. The Directors shall not be subject to retirement
by rotation. Regulations 89 to 94 and the.second sentences
of regulations 95 and 97 shall not apply.

19. The Directors may delegate any of their powers or
discretions to committees consisting of cne or more members
of their body and (if thought fit) one or more other persons
co~opted as hereinafter provided. Any committee so formed
shall in the exercise of the powers so delegated conform to

‘any regulations which may from time to time be imposed by

the Directors. Any such regulations may provide for or
authorise the co-option to the committee of, persons other
than Directors and for such co-opted members to have voting
rights as members of the committee but so that (i) the
nunber of co-opted members shall be less than one-half of
the total number of members of the committee and (ii) no
resolution of the committee shall be effective unless a
majority of the members of the committee present at the
meeting are Directors. Regulation 102 shall not apply.

20. A resoclution in writing signed by each of the
Directors (or in any case and to the extent authorised by
Article 22 his alternate Director)

shall be as effective as a resolution
duly passed at a meeting of the Directors and may consist of
several documents in the like form, each signed by one or
more persons. Regulation 106 shall not apply.



21, Regulations 107 to 109 shall extend to inciude the
posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a
Deputy or Assistant Managing Director.

ALTERNATE DIRECTORS

22. (A} Any Director may at any time by writing under
his hand and deposited at the registered office, or
delivered at a meeting of the Directors, appoint any person
(including another Director) to be his alternate Director
and may in like manmer at any time terminate such
appointment. Such appointment, unless previously approved
by the Directors, shall have effect only upon and subject to
being so approved. The same person may be appointed as the
alternate Director of ' wre than one Director.

(B} The ap, ~‘ntment of an alternate Director
shall determine on the happening of any event which if he

were a Director would cause him to vacate such office or if

his appointor ceases to be a Director (retirement at any
General Meeting at which the Director is re-~elected being
for such purpose disregarded).

{C) An alternate Director shall (except when
abgent from the United Kingdom) be entitled to receive

notices oOf meetings of the Directors and of "any committee of

the Directors of which his appointor is a member and shall
be entitled to attend and vote as.a Director and be counted
in the quorum at any such meeting at which his appointor is
not personally present and generally at such meetlng to
perform all functions of his appointor as a Direttor and for
the purposes of the proceedings at such meeting the |
provisions of these Articles shall apply as if he were a

Director. If he shall be himself a Director or shall attend -

any such meeting as an alternate for more than one Director-
his voting rights shall be cumulative. If his appointor is
for the time being

temporarily unable to act through ill-health or disability
his signature %o any resolution in writing of the Directors
shall be as effective as the gignature of his appointor. an
alternate Director shall not (save as aforesaid) have power
to act as a Director nor shall he be deemed to be a Director
for the pu:iposes of these Articles.

(D) An alternate Director shall be entitled to
contract and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses and
+o be indemnified to the same extent mutatis mutandis as if

he were a Dlrector but he shall not be entitled to receive

from the Company in respect of his appointment as alternate
Director’ any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such
aprointor may by notice in writing to the Company from time
to time direct.
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NOTICES

23. Any notice or document (including a share
certificate) may be served on or delivered to any member by
the Company either perzonally or by sending it through the
post in a prepaid cover addressed to such member at his
regxstered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company as his
address for the service of notices, or by delivering it to
such address addressed as aforesaid. Where a notice or other
document is served or sent by post, service or delivery
shall be deemed to be effected at the expiraticon of twenty-
four hours (or, where second-class mail is employed, forty-
eight hours) after the time when the c¢over containing the
same is posted and in proving such service or delivery it
shall be sufficient to prove that such cover was properly
addressed, stamped and posted. Requlation 131 shall not
apply.

INDEMNITY
24. Subject to the provisions of and so far as may be

permitted by law, every Director, Auditor, Secretary or
other officer of the Company shall be entitled tc be

- " indemnified by the Company against all costs, charges,

losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto
including any liability incurred By him in defending any
proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment. is given in his favour (or the proceedings are
othexwise disposed of without any finding or admission-—of-
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from liability in respect of any such act
or omission in which relief is granted o him by the Court.
Regulation 136 shall not apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

~

Mrs E.,M. Simpson
Barrington House,
59-67, Gresham Street,
London, EC2V T7JA.

Eu/hfgi; 25=N ;/

Secretary.

Mrs L.S. Ratchford
Barrington House,
5967, Gresham Street,
Lg;af} EC2V TJA.

Secretary.

-

DATED +the 22nd day of March AQB 4,

WITNESS to the above f\lgnttures z—
- [
Paul M. Welson [ A

Barringtozg%ggaarf””’—
59-67, Gr am Street,
London, EC2V 7JA.

Solicitor . . :

" o
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THE COMPAMIES ACTS 1948 TO 1981

Statement of first directors and
secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Form No. 1

To the Registrar of Companies For official use A
1IRosSTo? |G
Name of Company 1 )
Save & Prosper Return of Assets Investment Trust BLC
RS "

The intended situation of the registered office of the company

on incorporation is as stated below

Barrington House,

59-57 Gresham Street,

London, EC2V 7JA

if the memorandum is delivered by an agent for the subscribers of
the memorandum please mark "X’ in the box opposite and insert the
agent’s name and address below

Linklaters & Paines

Barrington House, 59-67 Gresham Street,

London, EC2V 7JA

Eerrciarmiitiranrel 1

Number of continuation sheets attached (see note 1} i

Presentor's name, address and
reference {if any):

Linklaters & Paines (PMN)
Barrington House,

59-67 Gresham Street,
London,

EC2V 73A

For official use
General section

Post rocom

page
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company {note 2} are as follows:

Name fnote 3 Elizabeth Marjorie Simpson Business occupation

Secretary
Previous name(s) note 3) Orford Nationality
Address (note 4) 14 Hill Court, British

Putney Hill, Date of birth (where applicable)

tote 6) 55 5 51

London, SW15 6BB

Other directorshipst  None

| hereby consent to act as director of the company named on page 1

Signature ﬁﬂ&%gﬂ;—a—- - Date 2ond Marchas1984 .
— i

Name (note 3) Lesley Susan Ratchford Business occupation

Secretary
Previous name(s) note 3)  (ox Nationality
Address (rote 4) 9 Paston Close British

South Woodham Ferrers Date of birth {where applicable)

[note 6)
Cholmsford, Essex. 24,9.56

Other directorshipst  none

| hereby consent t t am dixector of the company named on page 1
Signature M : Date 22nd Mapéh, 1984

— /

Name (note 3) Business occupation

Previous name(s) (note 3) ) Nationality

§ Address {note 4)

Date of birth (where applicable)

{note 6)

Other directorshipst

i hereby consent to act as director of the company named on page 1
Signature Date

page 2
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Please do;not.
write I this
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N
Important.
The particulars to
be given are those
refarred to In
section 21(2){b) of
the Companies Act
1976 and section
200(3) of the
Companies Act
1948, Please read
the notes on
page 4 befora
complating this
part of the form,

*as required by
saction 21(3) of
the Companies
Act 1976

tdeleto as
appropriate

Y Address (hotes 4 & 7) 14 Hill Court,

The namel(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as foliows:

Name (notes 3& 7) Elizabeth Marjorie Simpson

Previous namels) (note 3) Orford

Putney Hill,
London, SW15 6BB
| hereby consent to act as secretary of the company named on page i

Signature g& M‘)’ 95/"‘//'290\ ~ Date 22nd March, 1984
v

.&'

Name {notes 3 & 7) /

Previous name(s) (note 3)

Address [notes 4 & 7)

| hereby consent to act as secretary of the company named on page 1 1

Signed by or on behalf of the subscribers of the memorandum®

Signature é,//[ﬂ- S;ﬂ/ya—% . [Subscriber] [Agent}t Date 22nd March, 1984

Signature [Subscriber] [fgent]t Date 22nd March, 1984

£

page 3

Signature Date a v
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

"No. 1505708

i hereby certify that

SAVE & PROSPER RETURN OF ASSETS INVESTMENT
TRUST PLC

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

{%\wa.

MRS. E. J. JONES

Cardiff the 3RD APRIL 1984

an authorised officer



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPARNY

'No. 1805708' SA

| hereby certify that

SAVE & PROSPER RETURN OF ASSETS INVESTMENT
TRUST PLC

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Horon.

MRS. E. J. JONES

- Cardiff the 3RD APRIL 1984

an authorised officer

THIS COMPANY HAS BEEN INCORPORATED ON THE WRONG CERTIFICATE AND TS SUPERSEDED BY
THE CERTIFICATE AT 5B OF FILE,

G173
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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

No. 1805708 \QEJ

| hereby certify that

SAVE & PROSPIR RETURN OF ASSETS INVESTMENT TRUST FLC

is this day incorporated under the Companies Acts 1948 to 1981

as a public company and that the Company is limited.

Given under my hand at the Companies Registration

Office, Carditf the 3RD APRIL 1984 é%\\
f AATONGD X,
\ .

MRS. E. X. JONFS

an authorised officer

1AL CERTLFICATE SUSRSEDES THE CERTIFICATE A? 5A O FILE . THE COMPANY Wie -
ON AN INGORRECT CERTIFICATE. XY VAS TNCORPORATED

C.173 A
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Please do not.
write-in this
binding margin

\/

Please complete
lagibly, preferably
in black type, or
bhold block
lattering

*Insent fuil nama
of company

tdelete as
appropriate

THE COMPANIES ACTS 1943 TO 1981

Application by a public company to

coiimencs busines
particulars

= and declaration of

Pursuaint to section. 4 of the Companies Act 1980

Name of company

For official usa

=7 = T
vt @ -1
L_l__X.

Form Nc. B

Company numbes

1805708

SAVE & PROSPER RETURN OF ASSETS INVESTMENT TRUST PLC

hereby applies for a certificate to commence business and, for that purpose,

L kEITH Ropmatsd  SA7ERS

of 4 Greatr St. Helens,

London, EC3P 7EP

being [the secretary]
sclemnly and sincerely declare that;

t of the above-named company, do

" 1 the nominal value of the company’s allotted share capital is not

*Insert name of
parson(s) by whom
expanses paid
or payabla

less than the authorised minimum

2 the amount paid up, at the time of the application, on the

allotted share capital of the company is
3 the [ameunt] [estimated amount]k of the preliminary expenses of

the company is

and [bavxbaex pai] [will be payable]t by

£ 12501.15

£ 250

¥ The Company

Presentor’'s name, address and
reference (if any):

Linklaters & Paines (PMN)
Barrington House,

59-67 Gresham Street,
London, EC2V 7JA

For official use
General section

S et e i Lo onb 4 Ld

]

2? APR {984
s GG -

W wﬁﬁ‘wmmwfw

| 'aar bttt v iy, e e

Post room




d The banefit intsnded to be given

8a The. Consideration for Bayment is _______\N,ld\
mm\\——‘_\. _-_—'—-
b:The Consideration for benefit js M'\

Declared at W 3
. \
\______‘__‘
\___“_________

-
the 2'7b{ day of “‘Af-u!\

One thousand nine hundyred and £ 3 Pl

befo_re me
on a Commiss;

o
"

dez Tha Solleitarg’ Law Sl‘ationary Sacloty ple, Oyez House, 237 Long Lan,, Londan SE1 4Py
Companjeg G8

{

Signatuye of Declarany

=S

ot ' .
A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor having the Powers confarreq
oner for Oathg ‘

* ok g *
F2829 o/m2
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CERTIFICATE CF A PUBLTC COMPANY

BEING ENTITLED TO DO BUSINESS

¥e 1805708 /.//

T herchy certify that

SAVE & PROSPER RETURN OF ASSETS INVESTMERT
TRUSY PLC ‘

having complied with the conditions of section 4 of - the

., Companies Act, 1980, is entitled to do business.

Given under my hand at Cardiff the o7 APRIL 1584

uw

T.G.THOMAS
An Aunthoriged Officer

Ci81(p)
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THE COMPANIES ACTS 1948 TO 1880
Notice of accounting reference date

Pursuant to seiion 2(1) of the Companies Act 1476

.’5 .
48

inappropriate

! Pioase do not

i writa in this o

1 bindingmargin  To the Registrar of Companies For official use Company number

i N T

; Y {114 [reosos

4 [ -l

,’; Name of company

b Please complcte [ e

i legibly, preforably SAVE & PROSPER RETURN OF ASSETS TNVESTMENT TRIIST PLC

I In black typw, o¢

i beld bicck lottering Tciredt
; *delete If hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act

1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to ‘an end in each successive year is as shown below;:

- Important

f 1 The accounting
A refarence date
4 tebeenterad Please mark X i1 the box below if a public company
alongside
should be l
completedas  0ay Month

in the following

SRR T

_examples: 3%1 0 51 X

31 March
Day Month

it 5 April
@, Day Month

- 31 December
Day  Month

v Signed % £B:rmeton)[Secretary]t Date :‘7‘ !*’[\K‘(’

Presentor’'s name, address and For official use
reference {if any): General section Post room
f “ LINKLATERS & PAIRES
i BARRINGTON HOUSE, i
P §3:67, GRESHAM SIREET, R SR
‘ LONDON ECV 1A a 4
| VEL, 01605 7080 3 0 b8 m.g)
" \x.‘.\-qfﬂq&‘/
J | gyez The Sollcitc'ls’ Law Stationery Society, plc, Oyoz House, 237 Lang Lane, London SE1 4PU kk ok Kk F1692 981

Companies A2



Pleass do not
write in this
binding margin

N
Pleasa complate
legibly, preferably

in black type, or
bold block lettering

*deleta if
inappropriata

tdelete as
appropriate

THE COMPANIES ACTS 1948 TO 1981

Notice of place where register of
members is kept or of any change
in that place

Pursuant to section 110(3) of the Companies Act 1948 5
as amended by the Companies Act 1976 \J\,% l

To the Registrar of Companies

For official use Company number

L1187 [asosos

_Name of company

E Save & Prosper Return of Assets Investment Trust PLC

RHE DAL

hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the

register of members is now kept at:

l 4 Great St. Helens,
I London, EC3P 3EP
in liau of*

where it was previously kept

Signed = Birector] [Secretary]t Date 4 /1{ )7 iy
]
4_~;_
Presentor’s name, address and For official use
reference (if any}: General section Post room

* NKLATERS & PAINES
BARRINGTON HOUSE,
69.67, GRESHAM STREET,
LONDON EC2V TIA

0 fNk TIRN

4,

oyez The Solicitors” Law Statianery Socioty plc, Oyez House, 237 Long Lane, London SEY 4PU
Compznies G103

F3934 11-83
* A ok ok W

PR M e S
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Pleasedonot
write inthis
binding margin

Y
¥
Please complete

lagibly, preferably
Inblackiype, or

THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
director:’ interests in shares etc. is
kept or of any change in that place

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

as amended by the Companies Act 1976

To the Registrar of Companies

bold black letteringName of company
I SAVE & PROSPER RETURN OF ASSETS INVESTMENT TRUST PLC

*deleteif
inappropriata

tdetete as

appropriate

Oyoz Publishing Limitad, Norwich Housa, 11/13 Norwich Screet, London EC4A TAB, a subsldiary of The Sclicitors Law Statlonery Soclaty, Limitod.,

Form No, 27

Forofficipfuse Company number

r‘"""ll"%"l"-"l

bmmde s ]

1805708

mmmtl

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the register of directors' interests in shares in, or debentures of, the
company or any other body corporate being the company's subsidiary or holdlng company or

a subsidiary of the company's holding company, is kept at:

4 Great St. Helens,

London, EC3P 3EP

Signed el ’W [Secretary]t Date 3-7’\\.\4&
—_ 1) \

Presentor's name, address and For official u;';‘"‘"‘"""'

reference (if any): General section Postroom

cpanRiwt  re

*LINKC VIERS & Pmm:s
BARKINGTON HOUSE, '
5967, GRESHAM STREET,

LONDON EC2V TIA
Yo TEL 0k 7D

ComPanles G277

¥ %k %k % Fl12
Ccrobar 1979

e
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e
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Pleasa do not.
write in this
binding margin

\/

Please complete
lagibly, preferably
in black type, or
bold block lettering
*|ngartfull name

of Company

{Delete as
appropriate

THE COMPANIES ACTIS 1948 TO 1980

Notice of intention to
carry on business as
an invastment company

Pursuant to section 41 (3) of the Companies Act 1980

To the Registrar of Companies ’Eo_r c_)rff_ici 1 _gs_? Company number
1| Lo 1805708
L LI

Name of Company

SAVE & PROSPER RETURN OF ASSETS INVESTMENT TRUST PLC

hereby gives notice, in accordance with section 41(3) of the Companies Act 1980 of its intention
to catry on business as an investment company

—

Signed Eirmetar] [Secretary] fDate
——
Presentot’s name, address and For official use
reference (if any) : General section Post room
Linklaters & Paines (PMN) o

Barrington House,
50-67 Gresham Street,

London,
EC2V 73A
r]:. ]
' o
- J
.,
oyez The Sollcitors’ Luw Stationery Socisty, plc, Oyez House, 237 Long Lang, Landon SE1 4Py ; Fj:u 3-81
4 x K

Companlas 26
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- THE COMPANIES ACT3 1948 TO 1981

Notice of blace where register of (0
meinbers is kept or of any change ?/%
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1976

Please.do not

;gri:’g In this . '
inding margin . . . X
N4  To the Registrar of Companies For official use Company number h
¥ i
Flensa complate L _}_2,_{,‘ 4 1.1805708 .
legibly, preferably Name of company ) !
In black type, or T _ ST SR S ; i
bold block lettering I Save & Prosper Return of Assets Investment Trust PLC —a /
*delete if
inappropriate l RRrEEK i }
hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the :
register of members is now kept at: o
N L N S AR T Y AR AERORE
h=Beost=—Ct—2Irlens, # 2con Yourne !
]
LrondenE §R=—IER 28 WEsTean RoAd i
‘ ROMFoRD Eaf &K |/
- _—m-rl
in lieu of* ;
L3 KR )
e | Glewr ST HELsmE
t heowdon Sr2é P !
{
_ T L R
where it was previously kept
i
!
t
i
5
|
i
!
r ’ ) . ‘:
fdalete as Signed , {Diractor] [Secretarylt Date gL lg\-{-' }
‘ appropriate i
' |
Presentor’s name, address and For official use :
reference (if any): General section Post room i
!
k
W The Soliciturs’ Law Stationery Sociaty ple, Oysz Houss, 237 Lang Lzne, London SE1 4PU F3434 11-83

Companias G103 *okok ok ok



Form No, 103

THE COMIPANIES ACTS 1948 TO 1981

Notice of place where register of
meimbers is kept or of any cliange
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1976

Please do not
write in this
binding margin . .
g To the Registrar of Companiss For official use Company number

r T"/(J [BOSIO R

Flease complete

legibly, preferably Name of company
in black type, or N

bold block lattering I SAVE B PROSPER QCTUKN OF gy I
ﬁ\a;g::i:priate I TITNVESTIVIEN T TROST vl umiTey (O md.l |

hereby gives you notice in accordance with section 110(2) of the Companies Act 1948 that the
register of members is now kept at:

T, FIREBURY AVERUE
PN N L VoSN L a Yot B e Yo LY
!—-UI\SLJUI-I [ RNy A |

in lisu of*

4 CQREFT ST HELENS
L ONDSN

ECap =ef

e

where it was previously kept

tdalete as Signed A [Birester] [Secretary]t Date 7 AUG 1985
appropriate
ol ol
Presentor's name, address and For official use
reference (if any): General section Post room
' Ok BPTEER R W dephpsARc A 3 ’a -
‘ Srve & Procpin Lv
g, FIMNEEL '“Y FANSS ’d. .
% L ONEZOHN LG "Q" [
o
DT
oyez Tho Solicitors' Law St:tk nery Society plc, Oyer House, 237 Long Lane, London SET 4PU F3834 11-83

Companies G103 * %k ok
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No. 1805708

THE COMPANIES ACT 19856

COMPANY LIMITED BY SHARES ~

RESOLUTION

of
. //
Save & Prosper Return of Assets Investment Trust F‘LC

i

(Passed 19th May 1993)

At an EXTRAORDINARY GEMERAL MEETING of the above-named Company, duly
convened and held at 1 Finsbury Avenue, London, EC2M 2QY on 19th May 1993 at
10.15 am the following resoiution was passed as a Spemal Resolution.

SPECIAL RESOLUTION

THAT, subject to and conditionally upon the holders of the outstanding Warrants, Ordinary
Shares and 6.3-13.3 per cent. Cumulative Limited Participating Preferred:Shares of the
Company sanctioning the variation or abrogation of the speciul rights or privileges attached

thereto as is or may be effected by or involved in this Resolution, this Extraordinary

General Mesting sanctions and approves the proposed revisions to the investment pelicy
and management arrangements for the Company and the conditions attaching to the
Warrants, as described in the circular to shareholders dated 22nd April 1993 and that:-

(1} the name of the Company be changed to The Fleming Geared Income & Assets
Investment Trust ple; and

(2) new Articles of Association in the form of the draft produced to the meeting and
signed for identification purposes by the Chairman of the Meeting be and are
hereby adopted in substitution for the existing Articles of Association.

------------------

Chairman




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1805708

I hereby certify that

-

SAVE & PROSPER RETURN OF ASSETS INVESTMENT
| TRUST PLC

having by special resolution changed its name,

IS now incorporated under the name of

THE FLEMING GEARED INCOME & ASSETS
INVESTMENT TRUST PLC

Given under my hand at the Companies Registration Office,

Cardiff the 1 JUNE 1993 |
@%&m

MRS. L. PARRY

an authorised officer

HCO0BB



No. 1805708

THE COMPANIES ACT 1988

COMPANY LIMITED BY SHARES ’

RESOLUTION

of

Save & Prosper Return of Assets Investment Trust PLC

{Passed 19th May 1993) s

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at 1 Finsbury Avenue, London EC2M 24QY on 19th May 1993 at
10.15 am the following resolution was passed as a Speciaf Resolution.

SPECIAL RESOLUTION

THAT, subject to and conditionally upon the holders of the outstanding Warrants, Ordinary k
Shares and 6.2-13.3 per cent. Cumulative Limited Participating Preferred Shares of the E
Company sanctioning the variation or abrogation of the special rights or privileges attached 3
thereto as is or may be effected by or involved in this Resolution, this Extraordinary
General Meeting sanctions and approves the proposed revisions to the investment policy
and management arrangements for the Company and the conditions attaching to the
Warrants, as described in the circular to shareholders dated 22nd April 1993 and that:-

{1} the name of the Company be changed to The Fleming Geared Income & Assets
Investment Trust ple; and

(2) new Articles of Association in the form of the draft produced to the meeting and
signed for identification purposes by the Chairman of the Meeting he and are
hereby adopted in substitution for the existing Articles of Association.

TERINRA

trdreverqenvsnavie

Chairman

PERIF e si N b by I PR R T T




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of

Save & Prosper Return of Assets Investments Trust PLC

(Passed 19th May 1993)

At a SEPARATE GENERAL MEETING of the holders of the outstanding Warrants of the
above-named Company, duly convener' and held at 1 Finsbury Avenue, London EC2M 2QY
on 19th May, 1993 the following resulution was passed as an Extraordinary Resolution.

EXTRAORDINARY RESOLUTION

THAT this Separate General Meeting of the holders of the outstanding Warrants of the
Company hereby sanctions:-

{1) the passing by the Company as a Special Resolution of the Resolution set out in the
Notice of Extraordinary General Meeting of the Company convened for 19th May
1893 and such variation or abrogation of the special rights or privileges attached
to the said Warrants as is or may be effected by or involved in such Resolution; and

(2 the moditication of the conditions attaching to the Warrants by the inclusion of the
following additional conditions:-

"6. Unexercised Warrants

Within 7 days following 1st June 1995 the Company shall appoint a trustee who,
provided that in his opinion the proceeds of such sale after deduction of all costs
and expenses incurred by him will exceed the costs of subscription, shall, within
14 days following that date, either exercise such subscription rights as have not
been exercised on the terms on which the same could have been exercised on 1st
June 1995 (subject to any subsequent adjustment applicable pursuant to Condition



|

Ssraspangines

Chairman

2{d) after such final subscription date} and sell the Ordinary and Preferred Shares
acquired on such subscription, or (if it appears to the trustee that doing so is likely
to realise greater net proceeds for holders of Warrants) accept any offer available
to holders of Warrants for the purchase of the Warrants. The trustee shall
distribuite pro rata the proceeds Jess the costs of subscription (if appropriate) and
such othar costs and expenses to the persons entitied thereto provided that
individual entitlements of less than £3.00 shall be retained for the benefit of the
Company. If the trustee does not exercise the subscription rights as aforesaid, all
subscription rights shall lapse 21 days after the final subscription date.”

"7. Purchase

The Company may from time to time purchase any Warrants at any price by tender
{available to all Warrantholders alike), private treaty or otherwise at a price not
more than 10 per cent. in excess of the middle market quotation for the Warrants
{as derived from the London Stock Exchange Daily Official List) on the previous
dealing day. All Warrants so purchased shall forthwith be canceiled by the
Company which shall not be at liberty to re-issue the same.”




_+No. 1805708

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of

Save & Prosper Return of Assets Investments Trust PLC

{Passed 19th May 1993)

At a SEPARATE GENERAL MEETING of the holders of the 6.3-13.3 per cent. Cumuiative
Limited Participating Preferred Shares of £1 each in the capital of the above-named
Company, duly convened and held at 1 Finsbury Avenue, London EC2M 2QY on 19th
May, 1993 the following resolution was passed as an Extraordinary Resolution.

EXTRAORDINARY RESOLUTION

THAT this Separate General Meeting of the holders of the 6.3-13.3 per cent. Cumulative
Limited Participating Preferred Shares of £1 each of the Company hereby sanctions the
passing by the Company as a Special Resolution of the Resolution set out in the Notice of
Extraordinary General Meeting of the Company convened for 19th May 1993 and such
variation or abrogation of the special rights or privileges attached to the said Shares as is
or may be effected by or involved in such Resolution.

Chairmaq(\

“J




No. 1805708

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of

Save & Prosper Return of Assets Investments Trust PLC

{Passed 19th May 1993)

At a SEPARATE GENERAL MEETING of the holders of the Ordinary Shares of 50p gachin
the capital of the above-named Company, duly convened and held at 1 Finsbury Avenue,
Londen EC2M 2QY an 19th May, 1993 the following resolution was passed as an
Extraordinary Resolution.

EXTRAORDINARY RESOLUTION

THAT this Separate General Meeting of the holders of the Ordinary Shares of 50p each of
the Company hereby sanctions the passing by the Company as a Spacial Resolution of the
Resolution set out in the Notice of extraordinary General Meating of the Company
convened for 18th May 1993 and such variation of abrogation of the special rights or
privileges attached to the said Shares as is of may be effected by or involved in such
Resolution.

" 3}
. {
!III‘I.I!CI'IIQI L FESLLATEA L]

Chairmnan
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The Companies Acts 1985 to 1989

COMPANY LIMITED BY SHARES § (’ )

Obatmiod

Memorandum of Association

OF

THE FLEMING GEARED INCOME & ASSETS
' INVESTMENT TRUST pic

1. The name of the Company is "Save and Prosper Return of Assets investment Trust
PLC*",

2. The Comnany is to be a public company.
3. The registered office of the Company will be situated in England and Wales.
? 4. The objects for which the Company is established are:-

(1} To carry on the business of an Investment Trust Company in all its branches, and for
that purpose to acquire and hold for investment shares, stock, debentures, debenture
stock, bonds, obligations and securities issued or guaranteed by any company, and
dabentures, debenture stock, bonds, obligations and securitiesissued or guaranteed by any
government, sovereign ruler, commissioners, public body or autharity, supreme, municipat,
local or otherwise, and units of and other rights in unit trusts, mutual funds, collective
investment undertakings and other bodies and entities, in any such case whether at home
or abroad, and to act as and to perform atl the functions of a holding company.

(2) To acquire and hoid any such shares, stock, debentures, debenture stock, bonds,
obligations, securities and units or other such rights or options or other rights in respect
of the same by original subscription, tender, purchase, exchange, underwriting,
participation in syndicates or in any other manner and whether or not fully paid up, and to
make payments thereon as called up or in advance of calls or otherwise and to subscribe
for the same. either conditionally or absolutely, and to hold the same with a view to
investment, but with power to vary any investments, and to exercise and enforce all rights
and powers canferred by or incident to the ownership thereof, and to invest and deal with
the moneys of the Company not immediately required upon such securities and in such

’ On [1st June) 1993 the name of the Company was changed to "The Fleming
Geared Income & Assets Investment Trust plc®,




-2

manner as may be from time to time determined.

{3) To act as trustees for the holders of or in relation to any stock, bonsds, obligations,
debentures or debenture stock issued or to be issued by any Government, State,
municipality or public authority, corporation. or company, or in relation to any shares or
stock of any company or ccrporation formed or incorporated under the laws of the United
Kingdom or elsewhere, or for any other purpose, and to undertake and perforin the duties
of executor, trustee, administrator or committee, and to execute any trust or trusteeship
whatsoever.

14} To carry on, acquire undertake and execute any business, undertaking, transaction or
operation whether manufacturing, financial, mercantile, agricultural, extractive or
otherwise.

{5) To carry on any other business of any nature whatsoever which may seem to the
Directors to be capable of being conveniently carried on in connection or conjunction with
any business of the Company hereinbefore or hereinafter authorised or to be expedient
with a view to rendering profitable or more profitable any of the Company’s assets or
utilising its know-how or expertise.

(6 To subscribe, underwrite, purchase, or ntherwise acquire, and to hold, dispose of, and
deal with, any shares or other securities or investments of any nature whatsoever, and any
options or rights in respect thereof, and to buy and sell foreign exchange.

{7) Todraw, make, accept, endorse, discount, negotiate, execute, and issue, and to buy,
sell and deal with bills of exchange, promissory notes, and other negotiable or transferable
instruments or securities.

{8) To purchase, or otherwise acquire for any estate or interest any property or assets or
any concessions, licences, grants, patents, trade marks, copyrights or other exclusive or
non-exclusive rights of any kind and to develop and turn to account and deal with the
same in such manner as may be thought fit and to make experiments and tests and to
carry on all kinds of research work.

{9) To build, construct, equip, execute, carry out, improve, work, develop, administer,
maintain, manage or control works, plants, factories, wharves, jetties, roads, railways,
warehouses, depots, offices and other buildings, structures or facilities of all kinds,
whether for the purposes of the Company or for sale, letting or hire to or in return for any
consideration from any company, firm or person, and to contribute to or assistin or carry
out any part of any such operation.

{10} To amalgamate or enter into partnership or any joint venture or profit-sharing
arrangement or other as<".:iation with any company, firm or person.

{11) To purchase or otherwise acquire and undertake all or any part of the business.
property and liabilities of any company, firm or person carrying on any business which the
Company is authorisad to carry an or possessed of any property suitable for the purposes
of the Company.

{12) To promote, or join in the promotion of, any company, whether or not having objects
similar to those of the Company.




-3-

(13) To borrow and raise money and to secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and in particular by
mortgages and charges upon all or any part of the undertoking, Liuperty and assets
(present and future) and the uncalled capital of the Company, or by the creation and issue
of debentures, debenture stock or other securities of any description.

{14) To advance, lend or deposit money or give credit to or with any comp'a-ny, firm or
person on such terms as may he thought fit and with or without security.

{18} To guarantee or give indemnities or provide security, whether by personal covenant
or by mortgage or charge upon all or any part of the undertaking, property and assets
(present and future} and the uncalled capital of the Company, or by all or any such
methaods, for the performance of any contracts or obligations, and the payment of capital
or principal (together with any premium) and dividends or interest on any shares,
debentures or other securities, of any person, firm or company including {without limiting
the generality of the foregoing) any company which is for the time being a holding
company of the Company or anather subsidiary of any such holding company or is
associated with the Company in business.

(16} Toissue any securities which the Company has power to issue for any other purpose
by way of security or indemnity or in satisfaction of any liability undertaken or agreed to
be undertaken by the Company.

(17} To sell, lease, grant licences, easements and other rights over, and in any other
manner deal with or dispose of, the undertaking, property, assets, rights and effects of the
Company or any part thereof for such consirieration as may be thought fit, and in particular
for shares or other securities, whether fully or partly paid up.

(18} To procure the registration or incorporation of the Company in or under the laws of
any territory outside England.

{19) 7o subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful object or for any purpose which may be considered likely directly or
indirectly 1o further the interests of the Company or of its members.

{20) To establish and maintain or contribute to any pension or superannuation funds for
the benefit of, and to give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any individuals who are or were at any time in the
employment or service of the Company or of any company which isits holding company
or is a subsidiary of the Company or any such holding company or otherwise is allied to
or associated with the Company, or who are or were at any time directors or officers of
the Company or of any such other company, and the wives, widows, families and
dependants of any such individuals; to establish and subsidise or subscribe to any
institutions, associations, clubs or funds which may be considered likely to benefit any
such persons or to further the interests of the Company or of any such other company;
and to make payments for or towards the insurance of any such persons.

{(21) To establish and maintain, and to contribute to, any scheme for encouraging or
facititating the holding of shares or debentures in the Company by or for the benefit of its
employees or former employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such other persons as may
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for the time being be permitted by law, or any sehieme for sharing profits with its
employees or those of its subsidiary and/or associated companies, and (so tar as for the
time being permirted by law) to lend money ta the Cormnpany’s emplayees {other than
directors) with a view to enabling them to acquire shares in the Company or its holding
company.

(22} To distribute among members of the Company in specie or otherwise by way of
dividend or bonus or by way of reduction of capital, all or any of the property or assets of
the Company, or any proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised and consent required by law.

(23) To do all or any of the things and matters aforesaid in any part of the world, and
either as principals, agents, contractors, trustees or otherwise, and by or through trustees,
agents, subsidiary companies of otherwise, and either alone or in conjunction with others.

(24} To do all such other things as may be considered to be incidental or conducive to any
of the above objects.

And it is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this Clause (except only if and so far as otherwise expressly
provided in any paragraph) shall be separate and distinct objects of the Company and shall
not be in any way limited by reference to any othier paragraph or the order in which the
same occur or the name of the Company.

5, The liability of the members is lirnited.

8. The share capital of the Company is £27,000,000 divided into 18,000,000 Ordinary
Shares of 50p each and 18,000,000 Preferred Shares of £1 each.

fots: Claes & wae adopied by Special Recolution passed on 26th Apdl, 1984,
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hose names and addresses aré subscribed, ase desirous of being
in pursuance of this Memo
umber of Sharesin the ¢a

WE, the several persons W
formed into a Company,
respectively agree 10 takethen
our respective names.

randum of Association, and we A
pital of the Company set opposite 5

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Number of Shores
1eken by each
Subscriber

Mrs. E.M. Simpson One
Barrington House
§9-67 Gresham Street
London EC2V 7JA

Secretary

Nirs. L.S. Ratchford
Barrington House
59-67 Gresham Street
London EC2V 7JA

One

Secretary

Total Shares

taken: Two

DATED the 22nd day of March 1984
WITNESS to the above Signatures:-
Paul Nelson

Barcington Haouse

59-67 Gresham Street

London EC2V 7JA

Solicitor
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MNo. 1805708

THE COMPANIES ACTS 1948-1983

A PUBLIC COMPANY LIMITED BY SHARES

-

Special Resolutions

of

SAVE & PROSPER RETURN OF
ASSETS INVESTMENT TRUST
PLC

At an Extracrdinary General Meeting of the Company held on 26th April, 1984 the
following resalutions were duly passed as Special Resoalutions:-

SPECIAL RESOLUTIONS

1. The Memorandum of Association of the Company be amended by the defetion of the
existing Clause 4 and the substitution therefor of the new Clause 4 set out in the print of
the revised Memorandum of Association produced to the meeting, a copy of which has
been initialled for the purposes of identification by the Chairman of the meeting.

2. The Articles of Association in the form of the print produced to the meeting, a2 copy
of which has been initialled for the purposes of identification by the Chairman of the
meeting, be and tho same are hereby adopted in substitution for and to the exclusion of
the existing Articles of Association of the Company,

3, That the authorised share capital of the Company be increased from £50,000 to
£27,000,000 by the creation of 17,900,000 Ordinary Shares of 850p each and
18,000,000 6.3 - 13.3 per cent. Cumulative Limited Participating Preferred Shares of £1
each, such shares to carry the rights and to be subject to the restrictions contained in the
new Articles of Association of the Company,

E.M, SIMPSON

Chairman
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The Campanies Acts 71985 to 1989

COMPANY LIMITED BY SHARES

New Articles of Association

OF

THE FLEMING GEARED INCOME & ASSETS
INVESTMENT TRUST plc

fadopted by Special Resolution passed on 19th May 7393}
PRELIMINARY

1.{A}) The regulations in Table A in The Companies {Tables A to F) Regulations 1985 shall
not apply to the Cempany.

{B) In these Articles (if not inconsistent with the subject or context) the words and
expressions set out in the first column below shall bear the meanings set opposite to them

respactively;-

"the Act" The Companies Act 1985 as amended by the
Companies Act 19889.

"the Statutes” The Act and every other statute for the time
being in force concerning companies and

affecting the Company.

"these Articles” These Articles of Association as from time to

time altered. .




"Qffice”

YTransfer Office”

"Preferred Shares”

"Seal"

"Securities Seal”

"the United Kingdom"

"Month"

"Year"

"In writing”

"Paid”

-2.

The registered office of the Company for the

time being.

The place where the Register of Members is

situate for the time being.

The 18,000,000 6.3 -13.3 per cent.
Cumulative Limited Participating Preferred
Shares of £1 each referred to in Ardcle 2.

The Common Seal of the Company.

An official seal kept by the Company by virtue
of Section 40 of the Act.

Great Britain and Northern Ireland.

Cailendar month,

Calendar vear.

Written or produced by anv substitute for

writing or partly one and partly another.

Paid or credited as paid.

The expressions "debenture” and "debenture holder" shall respectively include "debenture

stock” and "debenture stockholder”.

The expressions "recognised clearing house" and "recognised investment exchange" shall

mean any clearing house or investment exchange (as the case may be} granted recognition

under the Financial Services Act 1986.

The expression "Secretary” shall include any person appointed by the Directors to perform
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any of the duties of the Secretary including, but not limited to, a joint, assistant or deputy
Secretary.

All such of the provisions of these Articles as are applicable to paid-up shares shall apply

to stock, and the words "share” and "shareholder” shall be construed acéordingly.

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

masculine shall include the feminine. Words denoting persons shall include bodies

corporate and unincorporated associations,

References to any statute or statutory provision shall be construed as relating to any

statutory modification or re-enactment thereof for the time being in force.

Subject as aforesaid any words or expressions defined in the Act shall {if not inconsistent

with the subject or context) bear the same meanings in these Articles.

A Special or Extraordinary Resolution shall be effective for any purpose for which an

Ordinary Resolution is expressed to be required under any provision of these Articles.

SHARE CAPITAL

2. The share capital of the Company at the date of the adoption of these Articles of
Association is £27,000,000 divided into 18,000,000 6.3 - 13.3 per cent. Cumulative
Limited Participating Preferred Shares of £1 each and 18,000,000 Ordinary Shares of 50p
each. The rights, as regards participation in the profits and assets of the Company,

attaching to these shares shall be as follows:-

{a} the holders of the Preferred Shares shall be entitled in priority to any payment of
dividend on any other class of shares to a fixed cumulative preferential dividend at the rate

of 6.3 per cent. per annum in respect of the year ending 31st May, 1985 and at the

following rates per annum in respect of the following years:-
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year ending 31st May rate per cent,
19886 7.0

1987 7.7

1988 8.4 ) .
19886 9.1

1990 9.8

1991 10.5

1992 11.2

1983 11.9

1994 12.6

1995 and subsequent years 13.3

to be paid in each case if and so far as in the opinion of the Directars the profits of the
Company available for distribution justify such payments, half-yearly on 31st May and
30th November in every year in respect of the half-years ending on those dates. The first
dividend shall be payable an 30th November, 1984 in respect of the period from the date
of allotment of the relevant shares to that date. Subject to any special rights which may
be attached to any other class of shares, the profits of the Company available for
distribution and resolved to be distributed shall subject to the provisions of the Statutes
be distributed by way of dividend among the holders of the Ordinary Shares;

{b} On return of assets on a winding-up the assets of the Company available for
distribution among the members shall (subject to any provision made under Section 719
of the Act) be applied first in repaying to the holders of the Preferred Shares the nominal
amounts paid up on such shares together with a sum equal to any arrears or deficiency of
the fixed dividend thereon, to be calculated down to the date of the return of capital and
to he pavyable irrespective of whether or not such dividend has been declared or earned
secondly in paying to the holders of the Ordinary Sharas any amounts standing to the
credit of revanue reserves and the sums of £1 per share and thirdly in distributing the
batance of such assets among the holders of the Preferred Shares and of the Ordinary
Shares rateably according to the number of such shares held by thern respectively but so
that each Ordinary Shares shall entitle the holder to nine times the distribution out of such

batance to which the holder of a Preferred Share shall be entitled; and
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{¢) except with such consents or sanctions on the part of the holders of the Preferred

Shares and the Ordinary Shares as separate classes as are required for a variation of the

special rights attached to either class of such shares in accordance with Article 3:-

(i) the limit upon borrowing powers provided for by Article 101 shall not be
enlarged or the provisions of such Article varied except so as to include as
borrowed moneys sums which would not otherwise be included; and

(i) no reduction of the share capital or share premium account or any capital
reserve fund of the Company which involves a return of capital in whole or in part
of any shares and would require the consent of the Court shall be effected and no
share shall be purchased by the Company.

VARIATION OF RIGHTS

3. Whenever the share capital of the Comipany is divided into different classes of shares,
the special rights attached to any class may, subject to the provisions of the Statutes, be
varied or abrogated either with the consent in writing of the holders of three-guarters in
nominal value of the issued shares of the class or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding-up. To every such separate
( General Meeting all the provisions of these Articles relating to General Meaetings of the
Company and to the proceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be two persons at least holding or representing by proxy at least
ona-third in nominal vaiue of the issued shares of the class (but so that at any adjourned
meeting any holder of shares of the class present in person or by proxy shali be a quorum}
and that any holder of shares of the class present in person or by proxy may demand a poll
and that every such holder shall on a poll have one vote for every share of the class held
by him. The foregoing provisions of this Article shalt apply to the variation or abrogation
of the special rights attached to some only of the shares of any class as if each group of
shares of the class differently treated formed a separate class the special rights whereof

are to be varied.




-6-
4. The creatior. or (subject to the provisions of Article 10) the issue of further shares shall

be deemed to be a variation of the special rights attached to the Ordinary Shares and the

Preferred Shares respectively as separate classes.
ALTERATION OF SHARE CAPITAL

5. Subject to the provisions of Article 4, the Company may from time to time by Ordinary
Resolution increase its capital by such sum to be divided into shares of such amotints as
the resolution shall prescribe. All new shares shall be subject to the provisions of the
Statutes and of these Articles with reference to allotment, payment of calls, lien, transfer,

transmission, forfeiture and otherwise.
6. The Company may by Ordinary Resolution:-

{a} Consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

{b} Cancel any shares which, at the date of the passing of the resclution, have not
been taken, or agreed to be taken, by any par¢on and diminish the amount of its

capital by the amount of the shares so cancelled;

(c) Sub-divide its shares, or any of them, into shares of smaller amount than is
(L“ } fixed by the Memorandum of Association (subject, nevertheless, to the provisions
of the Statutes), and so that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting from such sub-
division, one or more of the shares may, as compared with the others, have any
such preferred, deferred or other special rights, or be subject to any such

restrictions, as the Company has power to attach to unissued or new shares.

7. Subject to the provisions of the Statutes and the provisions of these Articles, the

Company may purchase any of its own shares {including any redeemable shares).

8. The Company may reduce its share capital or any capital redemption reserve, share
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premitim account or other undistributable reserve in any manner and with and subject to

any incident authorised and consent requirad by law,

SHARES
9. Without prejudice to any special rights previously conferred on the holders of any
shares or class of shares for the time being issued, any share in the Company may be
issued with such preferred, deferred or other special rights, or subject to such restrictions,
whether as regards dividend, return of capital, voting or otherwise, as the Company may
from time to time by Ordinary Resolution determine (or, in the absence of any such
detaermination, as the Directors may determinz) and subject to the provisions of the
Statutes the Company may issue any shares which are, or at the option of the Company

or the helder are liable, to be redeemed.

10. Subject to the provisions of the Statutes relating to authority, pre-emption rights and
otherwise and of any resolution of the Company in General Meeting passed pursuant
thereto, all unissued shares shall be at the disposal of the Directors and they may allot
{with or without conferring a right of renunciation}, grant options over or otherwise dispose
of them to such persons, at such times and on such terms as they think proper. The
Directors may allot and issue shares in satisfaction of the rights of the holders of the
Warrants the subject {inter alia) of the Offer for Sale and Placing made on behalf of the

Company in 1984,

11. The Company may exercise the powers of paying commissions conferred by the
Statutes to the full extant thereby permitted. The Company may also on any issue of

shares pay such brokerage as may be lawful.

12, The Directors may at any time after " allotment of any share but before any person
has been entered in the Register of Members as the holder recognise a renunciation thereof
by the aliottee in favour of some other person ard may accord to any allottee of a share
a right to effect such renunciation upon and subject to such terms and conditions as the

Directors may think fit to impose.

13. Except as required by Jaw, no person shzii be recognised by the Company as holding
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any share upon any trust, and the Company shali not be bound by or compeiled in any way
10 recognise any equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or {except only as by thesa Articles or by law
otherwise provided} any other right in respect of any share, except an absolute right to the

entirety in the registered holder.

14. The Directors may in their absolute discretion and without assigning any reason
therefor refuse to register any transfer of shares (not being fully-paid shares). The
Directors may also refuse to register an allotment or transfer of shares (whether fully-paid
or not} in favour of nore than four persons jointly. 1If the Directors refuse to register an
allotment or transfer they shall within two months after the date on which the letter of
: allotment or transfer was lodged with the Company send to the allottee or transferee

notice of the refusal.

SHARE CERTIFICATES

15. Every share certificate shall be issued under the Seal (or under a Securities Seal,or,
in the case of shares on a branch register, an official seal for use in the relevant territory)
and shall specify the number and class of shares to which it relates and the amount. paid
up thereon. No certificate shall be issued representing shares of more than one class. No
certificate shall normally be issued in respect of shares held by a Recognised Clearing
House or a nominee of a Recognised Clearing House or of a Recognised Investment

Exchange.

16. In the case of a share held jointly by several persons the Company shall not be bound
to issue more than one certificate therefor and delivery of a certificate to one of the joint

holders shall be sufficient delivery to all.

17. Any persan (subject as aforesaid) whose name is entered in the Register of Members
in respect of any shares of any one class upon the issue or transfer thereof shall be
entitled without payment to a certificate therefor (in the case of issue) within ong month

{or such longer period as tha terms of issue shall provide) after allotment or (in the case
of a transfer of fully-paid shares) within fourteen days after lodgmant of a transfer or (in

the case of a transfer of partly-paid shares) within two months after lodgment of a




transfer.

18. Where some only of the shares comprised in a share certificate are transferred the old

certificate shall be cancelled and a new certificate for the balance of such shares issued

in lieu without charge,

19.(A} Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such shares
issued in lieu without charge.

(B) If any member shall surrender for cancellation a share certificate representing shares
held by him and request the Company to issue in lieu two or more share certificates
representing such shares in such proportions as he may specify, the Directors may, if they
think fit, comply with such request.

(C} 1f a share certificate shall be damaged or defaced or aileged to have been lost, stolen
or destroyed, a rew certificate representing the same shares may be issued to the holder
upon request subject to delivery up of the old certificate or {if alleged to have been lost,
stolen or destroyed) compliance with such conditions as to evidence and indemnity and
the payment of any exceptional out-of-pocket expenses of the Company in connection
with the request as the Directors may think fit.

{D) In the case of shares held jointly by several persons any such request may be made
by any one of the joint helders.

CALLS ON SHARES

20. The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the nominal value of the shares or,
when permitted, by way of premium) but subject always to the terms of allotment of such
shares. A call shali be deemed to have been made at the time when the resolution of the

Directors authorising the call was passed and may be made payable by instalments.

21. Each member shall {subject to receiving at least fourteen days’ notice specifying the
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rime or times and place of payment) pay to the Company at the time or times and place
s0 specified the amount called on his shares. The joint holders of a share shalf be jointly
and severally liable to pay all calls in respect thereof. A call may be revoked or postponed

as the Directors may determine.

22. If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment at such rate (not
exceeding 15 per cent. per annum} as the Directors determine but the Directors shall be

at liberty in any case or cases to waive payment of such interest wholly or in part,

23. Any sum {whether on account of the nominal value of the share or by way of
premium} which by the terms of allotment of a share becomes payable upon allotment ot
at any fixed date shall for all the purposes of these Articles be deemed to be a cail duly
made and payabie on the date on which by the terms of aliotment the same becomes
payable, In case of non-payment all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had

become payable by virtue of a call duly made and notified.

24. The Directors may on the allotment of shares differentiate between the holders as to

the amount of calls to be paid and the times of payment.

2%5. The Directors may if they think fit receive from any member willing to advance the
same all or any part of the moneys (whether on account of the nominal value of the shares
or by way of premium} uncalled and unpaid upon the shares held by him and such payment
in advance of calls shall extinguish pro tanto the liability upon the shares in respect of
which it is made and upon the money S0 received {until and to the extent that the same
would but for such advance become payable} the Company may pay interest at such rate
{not exceeding 17 per cent. per annum) as the member paying such sum and the Directors

may agres,

FORFEITURE AND LIEN

26. If a member fails to pay in full any call or iastalment of a call on or before the due
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date for payment thereof, the Directors may at any time thergafter serve a notice on him
requiring payment of so much of the call or instalment as is unpaid together with any
interest which may have accrued thereon and any expenses incurred by the Company by

reason of such non-payment.

27. The notice shall name a further day {not being less than seven days from the date
of service of the notice) on or before which and the place where the payment required by
the notice is to be made, and shall state that in the event of non-payment in accordance
therewith the shares on which the call has been made will be liable to be forfeited.

28. Iftherequirements of any such notice as aforesaid are not complied with, any share
in respect of which such notice has heen given may at any time thereafter, before payment
of all calls and interest and expenses due in respect thereof has been made, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited share and not actually paid before forfeiture. The
Directors may accept a surrender of any share liable to be forfeited hereunder.

29. A share so forfeited or surrendered shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of either to the person who was before such
farfeiture or surrender the holder thereof or entitled thereto or to any other person upon
such terms and in such manner as the Directors shall think fit and at any time before a
sale, re-allotment or disposal the forfeiture or surrender may be cancelled on such terms
as the Directors think fit. The Directors may, if necessary, authorise some person to

transfer a forfeited or surrendered share to any such other person as aforesaid,

30. A member whose shares have been forfeited or surrendered shall cease to be a
member in respect of the shares but shall notwithstanding the forfeiture or surrender
remain liable to pay to the Company all moneys which at the date of forfeiture or surrender
were presently payable by him to the Company in respect of the shares with interest
thereon at 15 per cent. per annum (or such lower rate as the Dirzctors may determine}
from the date of forfeiture or surrender until payment and the Directors may at their
absofute discretion enforce payment without any allowance for the value of the shares at
the time of forfeiture or surrender or for any consideration received on their disposal or

waive payment in whole or in part.
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31.  The Company shall have a first and paramount lien on every share {not being a
tully-paid share) for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of such share and the Directors may waive any lien which has arisen
and may resolve that any share shall for some limited period be exempt wholly or partially

from the provisions of this Article.

32, The Company may sell in such manner as the Directors think fit any share on which
the Company has a lien, but no sale shall be made unless some sum in respect of which
the lien exists is presently payable nor until the expiration of fourteen days after a notice
in writing stating and demanding payment of the sum presently payable and giving notice
of intention to sell in default shall have been given to the holder for the time being of the
share or the person entitled thereto by reason of his death or bankruptcy or otherwise by

operation of law.

33. The net proceeds of such sale after payment of the costs of such sale shall be
applied in or towards payment or satisfaction of the amount in respect whereof the lien
exists so far as the same is then payable and any residue shall, upon surrender to the
Company for cancellation of the certificate for the shares sold and subject to a like lien for
surns not presently payable as existed upon the shares prior to the sale, be paid to the
person entitled to the shares at the time of the sale. For the purpose of giving effect to
any such sale the Directors may authorise some person to transfer the shares soid to, or

in accordance with the directions of, the purchaser.

34. A statutory declaration in writing that the declarant is a Director or the Secretary
of the Company and that a share has been duly forfeited or surrendered or sold to satisfy
a lien of the Company on a date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to “e entitled to the share. Such

declaration shall {subject to the execution of a transfer if the same be required) constitute

a good title to the share and the person to whom the share is sold, re-allotted or disposed

of shall not be bound to see to the application of the consideration (if any) nor shall his titte
to the share be affected by any irregularity or invalidity in the proceedings relating to the

forfeiture, surrender, sale, re-allctment or disposal of the share.
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TRANSFER OF SHARES

a5, AWl transiers of shares may be effected by transfer in writing in any usual or
commaon form or in any other form acceptable to the Directors and may be under hand
only. The instrument of transfer shail be signed by or on behalf of the transferor and
{except in the case of fully-paid shares} by or on behalf of the transferee. The transferor
shall remain the holder of the shares concerned until the name of the transferee is entered
in the Register of Members in respect thereof.

~6. The registration of transfers may be suspended at such times and for such periods
as the Directors may from time to time determine and either generally or in respect of any
class of shares. The Register of Members shall not be closed for more than thirty days in

any year.

37. The Directors may decline to recognise any instrument of transfer unless the
instrument of transfer is in respect of only one class of share and is lodged at the Transfer
Office accompanied by the relevant share certificate(s) and such other evidence as the
Directors may reasonably require te show the right of the transferor to make the transfer
{and, if the instrument of transfer is executed by some other person on his behalf, the
authority of that person SO to do). In the case of a transfer by a Recognised Clearing
House or a nominee of a Recognised Clearing House of of a Recognised Investment
Exchange the lodgment of share certificates will only be necessary if and to the extent that

certificates have been issued in respect of the shares in question.

28.  All instruments of transfer which are registered may be retained by the Company.

39. No fee will be charged by the Company in respect of the registration of any
instrument of transfer or other document relating to ot atfecting the title to any shares of
otherwise for making any entry in the Register of Members affecting the title to any

sharas.

40. The Company shall be entitled to destroy all instruments of transfer or other

documents which have been registered or on the basis of which registration was made at

any time after the expiration of six years from the date of registration thereof and all
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dividend mandatas and notifications of change of address at any time after the expiration
of two years from the date of recording thereof and all share certificates which have been
cancelled at any time after the expiration of one year from the date of the cancellation
thereof and it shall conclusively be presumed in favour of the Company that every entry
in the Register purporting to have been made on the basis of an instrument of transfer or
other document so destroyed was duty and properly made and every instrument of transfer
so destroyed was a valid and effective instrument duly and properly registered and every
share certificate so destroyed was a valid and effective certificate duly and properly
cancelled and every other document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars thereof in the books or

records of the Company. Provided always that:-

{a) The provisions aforesaid shall apply only to the destruction of a document
in good faith and without notice of any claim {regardiess of the parties thereto) to

which the document might be relevant;

(b) Nothing herein contained shall be construed as imposing upon the Company
any liability in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the Company

in the absence of this Article:

(c) References herein to the destruction of any document include references to

the disposal thereof in any manner.
TRANSMISSION OF SHARES

41,  In case of the death of a shareholder, the survivors or survivor where the deceased
was a joint holder, and the executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised by the Company as
having any title to his interest in the shares, but nothing in this Article shall release the
estate of a deceased holder (whether sole or joint) from any liability in respect of any share
held by him.

42.  Any person becoming entitled to a share in consequence of the death or bankruptcy
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of a member or otherwise by operation of law may (subject as hereinafter provided) upon
supplying 1o the Company such evidence s the Directors may rpasonably require to show
his titie 10 the share either be registered himself as holder of tix fhare upon giving to the
Company notice in writing of such his desire or wransfer such shate: to some other person.
All the limitations, restrictions and provisions of these Articles relating 1o the right to
transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid asif the notice or transfer were a transfer executed by the member

registered as the holder of any such share,

43. Save as otherwise pravided by or in accerdance with these Articles, a persan
becoming entitied to a share in consequence of the death or bankruptey of a member or
otherwise by operation of law {upon supplying to the Company such evidence &s the
Directors may reasonably require to show his title to the share) shall be entitled to the
same dividends and other advantages 23 those to which he would be entitled if he were
the registered holder of the share except that he shall not be entitled in respect thereof
{except with the authority of the Directors) to exercise any right conferred by membership
in relation to meetings of the Company until he shall have been registered as a member in

respect of the share.
UNTRACED SHAREHOLDERS

44, (A) The Company shali be entitled to seli at the best price reasonably obtainable
at the time of sale the shares of a member or the shares to which a person is entitled by
virtue of transmission on death or bankruptcy or otherwise by operation of law if and

provided that:-

{i) during the period of twelve years prior to the date of the publication of the
advertisements referred to in paragraph (i} below {or, if published on different
dates, the first thereof) no communication has been received by the Company from
the member or the person entitled by transmission and no cheque or warrant sent
by the Company through the postin a pre-paid letter addressed to the member or
to the person entitled by transmission to the shares at his address on the Register

or other the last known address given by the member or the person entitled by

transmission to which cheques and warrants are to be sent has been cashed and
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at least three dividends in respect of the shares in question have become payable

and no dividend in respect of those shares has been claimed: and

(i the Company shall on expiry of the said period of twelve years have inserted
advertisemnents in both a leading London daily newspaper and in a newspaper
circulating in the area in which the address referred to in paragraph (i) above is

located giving notice of its intention to sell the said shares; and

{iii) during the said period of twelve years and the period of three months
following the publication of the said advertisements the Company shall have

received no communication from such member or person; and

{iv) notice shall have been given to the London Stock Exchange of its intention

to make such sale.

(B) To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of transfer of the said shares and such instrument of
transfer shall be as effective as if it had been executed by the registered holder of or
person entitled by transmission to such shares and the title of the transferee shail not be
affected by any irregularity or invalidity in the proceedings relating thereto. The net
proceeds of sale shall belong to the Company which shall be obliged to account to the
former member or other person previously entitled as aforesaid for an amount equal to
such proceeds and shall enter the name of such former member or other person in the
books of the Company as a creditor for such amount which shall be a permanent debt of
the Company. No trust shall be created in respect of the dehr 110 interest shall be payable
in respect of the same and the Company shall not be requ..ed to account for any mongy
earned on the net proceeds, which may be employed in the business of the Company or
invested in such investments (other than shares of the Company or its holding company

if any) as the Directors may from time to time think fit.
GENERAL MEETINGS

45.  An Annual General Meeting shall be held not more than eighteen months after the

incorporation of the Company and subsequently once in every year, at such time {within
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a period of not more than fifteen moaths after the hotding of the last preceding Annual

General Meeting) and place as may be determined by the Directors. All other General

Meetings shall be called Extraordinary General Meetings.

a6, The Directors may whenever they think fit, and shall on te.quisitiori in accordance
with the Statutes., proceed with proper expedition 10 CONVENe an Extraordinary General
Mesting.

NOTICE OF GENERAL MEETINGS

47. AnAnnual General Meeting and any Extraordinary General Meeting at which it is
proposed to pass a Special Resolution of {save as provided by the Statutes) @ resolution
of which special notice has been given to the Company. shall be called by twenty-one
days’ notice in writing at the least and any other Extraotrdinary General Meeting by
sourteen days’ notice in writing at the least. The period of notice shall in each case be
exclusive of the day on which it is served or deamed to be served and of the day on which
the meeting is to be held and shall be given in manner hereinafter mentioned to all
members other than such as are not under the provisions of these Articles entitled to
receive such notices from the Company: Provided thata General Meeting notwithstanding
that it has been called by a shorter notice than that specified above shall be geemed to

have been duly called if it is sO agreed:-

(@) in the case of an Annual General Meeting by all the members entitied 1o

A%

attend and vote thereat; and

{b) in the case of an Extraordinary General Meeting by a majority in number of
the members having a right to attend and vote thereat, being 2 majority tagether
holding not less than ninety-five per cent. in nominal value of the shares giving that

right.

a8, (A)  Every notice calling a General Meeting shall specify the place and the day
and hour of the meeting, and there shall appear with reasonable prominence in every such
notice a statement that a member entitled to attend and vote is entitled to appoint @ proxy

or proxies to attend and, on a poll, vote instead of him and that a proxy need not be a
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members present shall choose one of their number) to be chairman of the meei. .

51.  No business other than the appointment of a chairman shall be transacted at any
General Meeting unless a quorum is present at the time wi 0 the meeting proceeds to
business. Two members present in person or by proxy and entitled to vote shall be a

quorum for all purposes.

52. I within five minutes from the time appointed for a Generai Meeting {or such longer
interval as the chairman of the meeting may think fit to allow) a quarum is not present. rhe
meeting, if convened on the requisition of members, shall be dissolved. In any other case
it shall stand adjourned to such other day and such time and place as may have bee

specified for the purpose in the notice convening the meeting or (if not so specified) as the
chairman of the meeting may determine and in the latter case not less than seven days’
notice of the adjourned meeting shall be given in like manner as in the case of the original
meeting. At the adjourned meeting two members present in person or by proxy and

antitled to vote shall be a quorum for all purposes.

83. The chairman of any General Meeting at which a quorum is present may with the
consent of the meeting (and shall if so directed by the meeting) adjourn the meeting from
time to time (or sine die) and from place to place, but no business shall be transacted at
any adjournad meeting except business which might lawfully have been transacted at the
reeting from which the adjournment took place. Where a meeting is adjourned sine die,
the time and place for the adjourned meeting shall be fixed by the Directors. When a
meeting is adjourned for thirty days or more or sine die, not less than seven days’ notice
of the adjourned meeting shall be given in like manner as in the case of the original

meeting.

54, Saveas hereinbefore exprassly provided, it shall not be necessary to give any notice

of an adjournment or of the business to be transacted at an adjourned meeting.

55. If an amendment shall be proposed to any resolution under consideration but shall
in good faith be ruled out of order by the chairman of the meeting the proceedings on the

substantive resolution shall not be invalidated by any ervor in such ruling. In the ¢ase of

a resolution duly proposed as a Special or Extraordinary Resolution no amendment thereto




-20 - .

(other than a mere clerical amendment to correct 4 patant error) may in any event be

considered or voted upon.

56.  Atany General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is {before or on the declaration of the resilt of the show

of hands) demanded by:-
{a) the chairman of the meeting; or

{b) not less than three memburs present in person or by proxy and entitled to

vote; or

(c) a member or members present in person or by proxy and representing not
less than one-tentt: of the total voting rights of all the members having the right to

vote at the meeting; or

{d) a member or members present in person or by proxy and holding shares in
the Company conferring a right to vote at the meeting being shares an which an
aggregate sum has been paid up equal to not less than one-tenth of the total sum

paid up on all the shares conferring that right.

57. A demand for a poll may be withdrawn only with the approval of the meeting.
Unless a poll is demanded a declaration by the chairman of the meeting that a resolution
has been carried, or carried unanimously, or by a particular majority, or lost, and an entry
to that effect in the minute book, shall be conclusive evidence of that fact without proof
of the number or proportion of the votes recorded for or against such resolution. If a poll

1 demanded, it shall be taken in such manner (including the use of ballot or voting papers

or tickets) as the chairman of the meeting may direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded. The
chairman of the meeting may (and if so directed by the meeti:\y shall} appoint serutineers i
and may adjourn the meeting to some place and time fixed by him for the purpose of

declaring the result of the poll.

B8.  Inthe case of an equality of votas, whether on a show of hands or on a poll, the
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chairman of the meeting at which the show of hands takes place or at which the poll is

demanded shall be entitled to a casting vote.

59. A polldemanded on the choice of a chairman or onv a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
immediately or at such subsequent time {not being more than thirty days from the date of
the meeting) and place as the chairman may direct. No notice need be given of a poll not
takenimmediately. The demand for a poll shall not prevent the continuance of the meeting
for the transaction of any business other than the question on which the poll has been

demanded.
VOTES OF MEMRBERS

B80. Subject to any special rights or restrictions as to voting attached by or in
accordance with these Articles to any class of shares, on a show of hands every member
who is present in person shali have one vote and on a poli every member who is present
in person or by proxy shall have one vote for every share of which he is the holder. The
Preferred Shares shall not entitle the holders (2) to vote upon any resolution (other than
a resolution for winding up the Company or reducing its share capital or a resolution
varying or abrogating any of the special rights attached to such shares} unless at the date
of the notice convening the meeting at which such resolution is to be proposed the
dividend on such shares is six months in arrear (and so that for this purpose the dividend
shall be deemed to be payable half-yearly on the dates and in respect of the periods
hereinbefore mentioned), or (b) to attend at any Ger -al Meeting unless the business of
the meeting includes the consideration of a resolution upon which such holders are entitled
tu vote; the holders of the Preferred Shares shall be entitled to receive notices of General

Meetings.

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

62, Wherein England or elsewhere a receiver or other person by whatever name called)
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has been appointed by any court claiming jurisdiction in that behalf to exercise powers
with respect to the property or affairs ot any member on the ground (however formulated)
of mental disorder, the Directors may in their absoiute discretion, upon or subject to
production of such evidence of the appointment as the Directors may require, permit such
receiver or other person on behalf of such member to vote in person or by proxy at any
General Meeting or to exercise any other right conferred & membership in relation to

meetings of the Company.

63. {A) No member shall, unless the Directors otherwise cetermine, be entitled in
respect of any share held by him to vote either personally or by proxy at a General Meeting
or a meeting of the holders of any class of shares of the Company or to exercise any other
right conferred by membership in relation to the General Meetings of the Company or
meetings of the holders of any class of shares of the Company if any call or other sum

presently payable by him to the Company in respect of that share remains unpaid.

(B) If any member, or any other person appearing to be interested in shares held
by such member, has been duly served with a notice under Section 212 of the Act and is
in default for the prescribed period in supplying to the Company the information thereby

required, then (unless the Directors otherwise determine) in respect of:-

{in the shares comprising the shareholding account in the Register of Members
which comprises or includes the shares in relation to which the defauit occurred (all
or the relevant number as appropriate of such shares being the "default shares”
which expression shall include any further shares which are issued in respect of

such shares); and
(i} any othier shares held by the member

the member shall not nor shall any transferee to which any of such shares are transferred
other than pursuant to an approved transfer or pursuant to paragraph (C){ii) below (in
either case for so long as the default continues) be entitled to vote either personally or by
proxy at a General Meeting” of the Company or a meeting of the holders of any class of

shares of the Company or to exercise any other right conforred by membership in relation

to General Meetings of the Company or meetings of the holders of any class of shares of
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the Company.

{iC) Where the default shares represent at least 0.25 per cent, of the issued
shares of the class in question, the Directors may in their absolute discretion by notice (3

“direction notice") to such member direct that:-

{i) any dividend or part thereof or other money which would otherwise be
payable in respect of the default shares shall be retained by the Company without
any liability to pay interest thereon when such money is finatly paid to the member:;

and/or

{it) no transfer of any of the shares held by such member shall be registered

unless the transfer is an approved transfer or:-

{a) the member is not himself in default as regards supplying the

information required; and

(b) the transfer is of part only of the member's holding and, when
prasentad for registration, is accompanied by a certificate by the member
in a form satisfactory to the Directors to the effect that after due and
caraful enquiry the member is satistied that none of the shares the subject

of the transfer are default shares,

Upon the giving of a direction notice its terms shall apply accordingly.

{D) The Company shall send to each other person appearing to be interested in
the shares the subject of any direction notice a copy of the notice, but the failure or

omission by the Company to do so shall not invalidate such notice.

{E) (i} Save as herein provided any direction notice shall have effect in
accordance with its terms for so long as the default in respect of which the direction
notice was issued continues and shall cease to have effect thereafter upon the Directors

so determining {such determination to be made within a period of one week of the default

being duly remedied with written natice thereof being given forthwith 1o the member}.
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any associate {as that term is defined in Section 435 of the
Insolvency Act 1986) shall be included amonast the persorts who are
connected with the member or any person appearing to be interested

in such shares.

(G} The provisions of this Article are in addition and without prejudice to the provisions

of the Act.

64. No objection shall be raised as to the admissibility of any vote except at the
meeting or adjourned meeting at which the vote objected tois or may be given or tendered
and every vote not disallowed at such meeting shall be valid for all purposes. Any such

objection shall be referred to the chairman of the meeting whose decision shall be final and

conclusive.

65. On a poll votes may be given either personally or by proxy and a person entitled to
more than one vote need not use all his votes or cast all the votes he uses in the same

way.
66. A proxy need not be a member of the Company.

67. Aninstrument appointing a proxy shall be in writing in any usual or common form

or in any other form which the Directors may approve:-

LG
- (a) in the case of any individual shall be signed by the appointor or his attorney;

and

(b) in the case of a corporation shall be either given under its common seal or

<igned on its behalf by an attorney or a duly authorised officer of the corporation.

The signature of such instrument need not be witnessed. Where an instrument appointing
a proxy is signed on behalf of the appointor by an attorney, the letter or power of attorney
or a duly certified copy thereof must {failing previous registration with the Company) be
lodged with the instrument of proxy pursuant to the next following Article, failing which

the instrument may be treated as invalid.
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68. Aninstrument appointing a proxy must be left at such place ot ong of such places
(if any} as may he specified for that purpose in or by way of note to any document
accompanying the notice convening the meeting {or, if no place is so specified, at the
Transfer Office} not less than forty-eight hours before the time appointed for the holding
of the meeting or adjourned meeting or (in the case of a poll taken otherwise than at or on
the same day as the meeting or adjourned mesting} for tha taking of the poll at which it
is to be used, and in default shall not be treated as valid. The instrument shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the meeting as for the
meeting to which it relates, providad that an instrument of proxy relating to more than
one meeting {including any adjournment thereof) having once been so delivered for the
purposes of any meeting shall not require again to be delivered for the purposes of any

subsequent meeting to which it relates.

89. Aninstrument appointing a proxy shall be deemed to include the right to demand
or join in demanding a poll but shall not confer any further right to spsak at the meeting,

except with the permission of the chairman of the meeting.

70. A vote cast by proxy shall not be invalidated by the previous death or insanity of
the principal or by the revocation of the appointment of the proxy or of the authority under
which the appointment was made provided that no intimation in writing of such death,
insanity or revocation shall have been received by the Company at the Transfer Office at
least one hour before the commencement of the meeting or adjourned meeting or (in the
case of a poll taken otherwise than at or on the same day as the meeting or adjourned

rmeeting} the time appointed for the taking of the poll at which the vote is cast.
CORPORATIONS ACTING BY REPRESENTATIVES

71.  Any corporation which is a member of the Company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the
Company, The person so authorised shall be entitled to exercise the same powers on
behaif of such corporation as the corporation could exercise if it were an individual member

of the Company and such corporation shail for the purposes of these Articles be deemed

to be present in persen at any such meeting if a person so authorised is present thereat.
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DIRECTORS

72.  Subject as hereinafter provided the Directors shall not be less than 2 nor more than
10 in number. The Company may by Ordinary Resclution from time to time vary the

minimum number and/or maximum number of Directors,

73. A Director shall not be required to hold any shares of the Company by way of
qualification. A Director who is not a member of the Company shall nevertheless be

entitied to attend and speak at General Meetings.

74.  The ordinary remuneration of the Directors shall from time to time be determined
by the Directors except that such remuneration shall not exceed in aggregate £50,000 per
annum or such higher amount as may from time to time be determined by Qrdinary
Resolution of the Company. Such remuneration shall be divisible among the Directors as
they may agree, or, failing agreement, equally, except that any Director who shall koid
office for part only of the period in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of remuneration related to the period

during which he has held office.

75.  Any Director who holds any executive office, or who serves on any committee of
the Directors, or who otherwise performs services which in the opinion of the Directors
are outside the vcope of the ordinary duties of a Director, may be paid such extra

remuneration by way or salary, commission or otherwise as the Directors may determine.

76. The Directors may repay to any Director all such reasonable expenses as he may
incur in attending and returning from meetings of the Directors or of any committee of the
Directors or General Meetings or otherwise in connection with tha business of the

Company.

77. {A) ‘The Directors shall have power to pay and agree to pay gratuities, pensions
or other retirement, superannuation, death or disability bensfits to (or to any person in

respect of) any Director or ex-Director and for the purpose of providing any such gratuities,

pensions or other benefits to contribute to any scheme or fund or to pay premiums.
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{B) Without prejudice to the provisions of Article 140 {Indemnity) the Directors
shall have the power to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time Directors, officers, employees or auditors of the
Company, or of any other company which is its holding company or in which the Company
or such holding company or any of the predecessors of the Company or of such-holding
company has any interest whether direct or indirect or which is in any way allied to or
associated with the Company, or of any subsidiary undertaking of the Company or of any
such other company, or who are or were at any time trustees of any pension fund in which
employees of the Company or of any other such company or subsidiary undertaking are
interested, including (without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission in the actual or
purported execution and/or discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their duties, powers or offices in
relation to the Company or any other such company, subsidiary undertaking or pension
fund.

78. A Director may be party to or in any way interested in any contract or arrangement
or transaction to which the Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of any office or place of profit
{other than the office of Auditor of the Company or any subsidiary thereof) under the
Company or any other company in which the Company is in any way interested and he {or
any firm of which he is a member) may act in a professional capacity for the Company or
any such other company and be remunerated therefor and in any such case as aforesaid
(save as otherwise agreed by him) he may retain for his own absolute use and benefit all

profits and advantages accruing to him thereundsr or in consequence thereof.

78. (A}  The Directors may from time to time appoint one or more of their body to
be the holdar of any executive office {including, where considered appropriate, the office
of Chairman or Deputy Chairman) on such terms and for such period as they may (subject
to the provisions of the Statutes) determine and, without prejudice to the terms of any
contract entered into in any particular case, may at any time revoke or vary the terms of
any such appcintment.

(B) The appointment of any Director to the office of Chairman or Deputy
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Chairman or Managing or Joint Managing or Deputy or Assistant Managing Director shall
automatically determine if he ceases to be a Director but without prejudice to any claim

for damages for breach of any contract of service between him and the Company.

(<) The appointment of any Director to any other executive office shall not
automatically determine if he ceases from any cause to be a Director, unless the contract
or resolution under which he holds office shall expressly state otherwise, in which event
such determination shall be without prejudice to any claim for damages for breach of any

contract of service between him and the Company.

BO.  The Directors may entrust to and confer upon any Director holding any executive
office any of the powers exercisable by them as Directors upon such terms and conditions
and with such restrictions as they think fit, and either collateraily with or to the exclusion
of their own powers, and may from time to time revoke, withdraw, alter or vary all or any

of such powers.
APPOINTMENT AND RETIREMENT OF DIRECTORS

81.  Any provision of the Statutes which, subject to the provisions of these Articles,
would have the effect of rendering any person ineligible for appointment as a Director or
liable to vacate office as a Director on account of his having reachied any specified age or
of requiring special notice or any other special formality in connection with the
appointment of any Director over a specified age, shall not apply to the Company.

82, The office of a Director shall be vacated in any of the following events, namely:-

(a) If he shall become prohibited by law from acting as a Director;

{b) If he shall resign by writing under his hand left at the Office or if he shall in
writing offer to resign and the Directors shall resolve to accept such offer;

(c} If he shall have a bankruptcy order made against him or shall compound with

his creditors generally or shall apply to the court for an interim order under Section

283 of the Insclvency Act 1986 in connection with a voluntary arrangement under




that Act:

() If in England or elsewhere an order shall be made by any court claiming
jurisdiction in that behalf on the ground (however formulated) of mental disorder
for his detention or for the appointment of a guardian or for the appointment of a
receiver or other person {by whatever name called) to exercise powers with respect

to his property or affairs;

{e) If he shall be removed from office by notice in writing served upon him
signed by all his co-Directors, but so that if he holds an appointment to an
executive office which thereby automatically determines such removal shall be
deemed an act of the Company and shall have effect without prejudice to any claim

for damages for breach of any contract of service between him and the Company.

83. At each Annual General Meeting one-third of the Directors for the time being (or,
if their number is not a multiple of three, the number nearest to but not greater than one-
third} shall retire from office by rotation. Provided that no Director holding office as
Managing or Joint Managing Director shall be subject to retirement by rotation or be taken

into account in determining the number of Directors to retire.

84.  The Directors to retire by rotation shall include (so far as necessary to obtain the
number required) any Director who wishes to retire and not to offer himself for re-slection.
Any further Directors so to retire shall be those of the other Directors subject to retirement
by rotation who have been longest in office since their last re-elaction or appointment and
so that as between persons who became ot were last re-elected Directors on the same day
those to retire shall {(unless they otherwise agree among themselves) be determined by lot.

A retiring Directer shall be eligible for re-election.

85. The Company at the meeting at which a Director retires under any provision of these
Articles may by Ordinary Resolution fill the office being vacated by electing thereto the
retiring Director or some other person eligible for appointment. In default the retiring

Director shall be deemed to have been re-elected except in any of the following cases:-

(a) Where at such meeting it is expressly resolved not to fill such office or a
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resolution for the re-election of such Director is put to the meeting and lost;

(b) Where such Director has given notice in writing to the Company that he is
unwilling to be re-elected:

{c) Where the default is due to the moving of a resolution in contravention of the
next following Article:

The retirement shall not have effect until the conclusion of the meeting except whese a
resolution is passed to elect some other person in the place of the retiring Director or a
resolution for his re-election is put to the meeting and passed and accordingly a retiring
Director who is re-elected or deemed to have been re-elected will continue in office
without a break.

8G. A resolution for the appointment of two or more persons as Directors by a single
resolution shall not be moved at any General Meeting unless a resolution that it shali be
so moved has first been agreed to by the meeting without any vote being given against

it; and any resolution moved in contravantion of this provision shall be void.

87. No person other than a Director retiring at the meeting shall, unless recommended by
the Directors for election, be eligible for appointment as a Director at any General Meeting
unless not less than seven nor mare than forty-two days (inclusive of the date on which
the notice is given) before the date appointed for the meeting there'shall have been lodged
at the Office notice in writing signed by some member (other than the person to be
proposed) duly qualified to attend and vote at the meeting for which such notice is given
of his intention to propose such person for election and also notice in writing signed by the
person to be proposed of his willingness to be elected.

88. The Company may in accordance with and subject to the provisions of the Statutes
by Ordinary Resolution of which special notice has been given remove any Director from
office {notwithstanding any provision of these Articles or of any agreement between the
Company and such Director, but without prejudice to any claim he may have for damages
for breach of any such agreement) and appoint another person in place of a Director so

removed from office and any person so appointed shall be treated for the purpose of
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determining the time at which he or any other Director is to retire by rotation as if he had
become a Eirector on the day on which the Director in whose place he is appointed was
last elected a Director. In default of such appointment the vacancy arising upon the

removal of a Director from office may be filled as a casual vacancy.

89. The Company may by Ordinarv Resolution appoint any person to be a Director either
to fill a casual vacancy or as an additional Director. Without prejudice thereto the
Directors shall have power at any time so to do, but so that the total number of Directors
shall not thereby exceed the maximum number (if any) fixed by or in accordance with
these Articles. Any person so appointed by the Directors shall hold office only until the
next Annual General Meeting and shall then be eligible for re-election, but shall not be
taken into account in determining the number of Directors who are to retire by rotation at

such meeting.
ALTERNATE DIRECTORS

80.(A) Any Director may at any time by writing under his hand and deposited at the
Office, or delivered at a meeting of the Directors, appoint any person (including another
Director} to be his alternate Director and may in like manner at any fime terminate such

appointment. Such appointmeant, unless previously approved by the Directors, shall have

effect only upon and subject to being so approved,

€, g (B} The anpointment of an alternate Director shall determine on the happening of any
event which if he were a Director would cause him to vacate such office or if his appointor

ceases to be a Director.

{C) An alternate Director shall {except when absent from the United Kingdom) be entitled
to receive notices of meatings of the Directors and shall be entitled to attend and vote as
a Director i3t any such meeting at which the Director appointing him is not personally
present and generally at such meeting to perform all functions of his appointor as a
Director and for the purposes of the proceedings at such meeting the provisions of these
Articles shall apply as if he {instead of his appointcr) were a Director. [f he shall be himself

a Director or shall attend any such meeting as an alternate for more than one Director, his

voting rights shall be cumulative, If his appointor is for the time being absent from the
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United Kingdom or temporarily unable to act through ill health or disability his signature to
any resolution in writing of the Diractors shall be as sffective as the signature of his
appointor. To such extent as the Directors may from time to time determine in relation to
any committ2es of the Directors the foregoing provisions of this paragraph shall also apply
mutatis mutandis to any meeting of any such committee of which his appointor is a
member. An alternate Director shall not (save as aforesaid) have power to act as 3

Director nor shall he be deemed to be a Director for the purposes of these Articles.

(D} An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and 1o be repaid expenses and to ke indernnified
to the same extent mutatis mutandis as if he were a Director but he shall not be entitled
to receive from the Company in respect of his appointment as alternate Director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time
direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS

91.(A) Subject to the provisions of these Articles the Directors may meet together for the
despatch of business, adjourn and otherwise regulate their meetings as they think fit. At
any time any Director may, and the Secretary on the requisition of a Director shall,
summon a meeting of the Directors, It shall not be necessary to give notice of a meeting
{ ; of Directors to any Director for the time being absent from the Unitcd Kingdom. Any

-

Director may waive notice of any meeting and any such waiver may be retroactive.

(B) Subject always to Article SO(A), all or any of the Directors or any committee thereof
may participate in a meeting of the Directors or that committee by means of a conference
telephone or any communication equipment which allows all persons participating in the
meeting to hear each other, Any person so participating shall be deemed to be present in
person at the rneeting and shall be entitled to vote and be counted in a quorum
accordingly. Such a meeting shall be deemed to take place whare the largest group of

those participating is assembled, or, if there is no such group, where the chairman of the

meeting is then present,
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82. The quorum necessary for the transaction of business of the Directors may be fixed
from time to time by the Directors and unless so fixed at any other number shall be two.
A meeting of the Directors at which a quorum is present shall be competent to exercise
all powers and discretions for the time being exercisahle by the Directors.

93. Quustions arising at any meeting of the Directors shall be determined by a majority
of votes. in case of an equality of voras the chairman of the meeting shall have a second

or casting vota.

94.(A} Save as herein provided, a Director shall not vote in respect of any contract or
arrangement or any other proposal whatsoever in which he has any material interest
. otharwise than by virtue of his interests in shares or debentures or other securities of or

otherwise in or through the Company. A Director shall not be counted in the quorum at

a meeting in relation to any resolution on which he is debarred from voting.

{B} Subject to the provisions of the Statutes, a Director shall {in the absence of some
other material interest than is indicated below) be entitled to vote (and be counted in the

guorum) in respect of any resolution concerning any of the following matters, namely:-

{if The giving of any security or indemnity tc him in respect of money lent or
obligations incurred by him at the request of or for the benefit of the Company or

any of its subsitiaries;

(i) The giving of any security or indemnity to a third party in respect of a debt or
obligation of the Company or any of its subsidiaries for which he himself has
assumed respensibility in whole or in part under a guarantee or indemnity or by the

giving of security;

{iil Any proposal concerning an offer of shares or dehentures or other sacurities
of or by the Company or any of its subsidiaries for subscription or purchase in
which offer he is or is to be interested as a participant in the underwriting or sub-

underwriting thereof;

{iv) Any proposal concerning any other body corporate in which he is interested,
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directly or indirectly and whether as an officer or shareholder or otherwise
howsoever, provided that he (together with persons connected with him within the
meaning of Section 346 of the Act) is not beneficially interested in one per cent.
or more of the issued shares of any class of such body corporate {or of any third
company through which his interest is derived) or of the voting rights available to
members of the relevant body corporate {any such interest being deemed for the

purpose of this Article to be a material interest in all circumstances);

(v} Any proposal concerning the adoption, modification or operation of a
superannuation fund o retirement benefits scheme or employees’ share scheme
under which he may benefit and which has been approved by or is subject to and

conditional upon approval by the Board of Inland Revenue for taxation purposes;

{vi) Any proposal concerning any insurance which the Company is empowered to
purchase and/or maintain for or for the benefit of any Directors of the Company or
for persons who include Directors of the Company provided that for the purposes
of this sub-paragraph insurance shall mean only insurance against liability incurred
by a Director in respect of any act or omission by him referred to in Article 77(B)
or any other insurance which the Company is empowered to purchase and/or
maintain for or for the benefit of any groups of persons consisting of or including

Directors of the Company.

(C) Where proposals are under consideration concerning the appointment {including fixing
or varying the terms of appointment} of two or more Directors to offices or employments
with the Company or any company in which the Company is interested, such proposals
may be divided and considered in relation to each Director separately and in such case
sach of the Directors concerned (if not debarred from voting under paragraph B(iv) of this
Article) shall be entitled to vote (and he counted in the quorum) in respect of each

resolution except that concerning his own appointment.

{D) If any question shall arise at any time as to the materiality of a Director’s interest or
as to the entitlement of any Director to vote and such question is not resolved by his

voluntarily agreeing to abstain from voting, such question shall be referred to the Chairman

of the meeting and his ruling in relation to any other Director shall be final and conclusive
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except in a case where the nature or extent of the interest of such Director has not been
fairly disclosed. 1f any question as aforesaid shall arise in respect of the Chairman of the
meeting, such question shall be decided by a resolution of the Directors, for which purpose
such Chairman shall be counted in the quorum but shall not vote thereon and such
resolution shall be final and conclusive except in a case where the nature or extent of the

interest of such Chairman has not been fairly disclosed to the Directors.

{E} The Company may by Ordinary Resolution suspend or relax the provisions of this
Article to any extent or ratify any transaction not duly authorised by reason of a

contravention of this Article.

95. The continuing Directors may act notwithstanding any vacancies, but if and so long
as the number of Directors is reduced below the minimum number fixed by or in
accordance with these Articles the continuing Directors or Director may act for the
purpose of filling such vacancies or of summoning General Meetings, but not for any other
purpose. if there be no Directors or Director able or willing to act, then any two members

may summon a General Meeting for the purpose of appointing Directors.

96. {A) The Directors may elect from their number a Chairman and a Deputy Chairman {or
two or more Deputy Chairmen) and determine the period for which each is to hold office.
If no Chairman or Deputy Chairman shall have been appointed or if at any meeting of the
Directors no Chairman or Deputy Chairman shall be present within five minutes after the
time appointed for holding the meeting, the Directors present may choose one of their

number to be chairman of the meeting.

(B) If at any time there is more than one Deputy Chairman the right in the absence of the
Chairman to preside at a mesting of the Directors or of the Company shall be determined
as between the Deputy Chairmen present (if more than one) by seniority in length of

appointment or otherwise as resolved by the Directors.

97. A resolution in writing signed by all the Directors for the time being in the United
Kingdom shall be as effective as a resclution duly passed at a meeting of the Directors and

may consist of several documents in the lik3 form each signed by one or more Directors.
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98. The Directors may delegate any of their powers or discretions {including without
prejudice to the generality of the foregoing all powers and discretions whose exercise
involves or may involve the payment of remuneration to or the conferring of any other
benefit on all or any of the Directors) to committees consisting of one or more members
of their body and (if thought fit) one or more other persons co-opted " as hereinafter
provided. Insofar as any such power or discretion is so delegated any reference in these
Articles to the exercise by the Directors of such power or discretion shall be read and
construed as if it were a reference to such committee. Any committee so formed shall in
the exercise of the powers so delegated conform to any regulations which may from time
to time be imposed by the Directors. Any such regulations may provide for or authorise
the co-option to the committee of persons other than Directors and for such co-opted
members to have voting rights as members of the committee but so that (a) the number
of co-opted members shall be less than one half of the total number of members of the
committee and (b} no resolution of the committee shall be effective unless a majority of

the members of the committee present throughout the meeting are Directors.

99. The meetings and proceedings of any such committee consisting of two or more
members shall be governed mutatis mutandis by the provisions of these Articles regulating
the meetings and proceedings of the Directors, so far as the same are not superseded by

any regulations made by the Directors under the tast preceding Article.

100. All acts done by any meeting of Directors, or of any such committee, or by any
person acting as a Director or as a member of any such comnmittee, shall as regards all
persons dealing in good faith with the Company, notwithstanding that there was some
defect in the appointment of any of the persons acting as aforesaid, or that any such
persons were disqualified or had vacated office, or were not entitled to vote, be as valid
as if every such person had been duly appointed and was qualified and had continued to
be & Director or member of the committee and had been entitled to vote.

BORROWING POWERS

101. (A} Subject as hereinafter provided and to the provisions of the Statutes, the

Directors may exercise all the powers of the Company to borrow money, and to mortgage

and charge its undertaking, property {present and future} and uncalled capital or any part
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or parts thereof and to issue debentures and other securities, whether outright or as

coliateral security for any debt, liability or obligation of the Company or of any third party.

{B} The Directors shall restrict the borrowings of the Company and exercise all voting snd
other rights or powers of contral exercisable by the Company in relation to its subsidiary
companies {if any) so as to secure (so far, as regards subsidiaries, as by such exercise they
can secure) that the aggregate amount far the time being temaining outstanding of all
moneys borrowed by the Group (which expression in this Article means and includes the
Company and its subsidiaries for the time baing) and far the time being owling to persans
outside the Group shall not at any time without the previous sanction of an Ordinary

Resolution of the Company exceed an amount equal to the Adjusted Capital and Reserves.

(C} For the purpose of the faregoing limit the following provisions shall apply:-

(ii there shall be deemed, subject as hereinafter provided, to have been borrowed
and to be outstanding as borrowed moneys of the relevant member of the Group

(to the extent that the same would not otherwise fall to be taken into account);-

{a) the principal amount of all debentures of any member of the Group
which are not for the time being beneficially owned within the Group;

{b) 1the ovistanding amount of acceptances {not being acceptances of trade
bills in respect of the purctiase or sale of goods in the ordinary course of
trading) by any member of the Group or by any bank or accepting house
under any acceptance credit opened on behalf of and in favour of any

member of the Group:

{c) the nominal amount of any issued and paid up share capital (other than
gquity share capital) of any subsidiary of the Company not for the time
being beneficially owned by other members of the Group:

(d) the nominal amount of any other issued and paid up share capital and

the principal amount of any other debentures or other borrowed moneys

{not being shares or debentures which are, or borrowed moneys the
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indebtedness in respect of which is, for the time being beneficially owned

within the Group) the redemption whereof is guaranteed or wholly or partly
secured by any member of the Group;

(e} any fixed or minimum premium payable on final ‘redemption or
repayment of any debentures, share capital or other borrowed moneys
falling to be taken into account;

(i) moneys borrowed by any member of the Group for the purpose of repaying or
redeeming (with or without premium) in whole or in part any other borrowed
moneys falling to be taken into account and intended to be applied for such purpose
within six months siter the borrowing thereof shall not during such period, except
to the extent so applied, themselves be taken into account;

{iti) moneys borrowed by a partly-owned subsidiary and not owing to another
member of the Group shall be taken into account subject to the exclusion of a
proportion thereof equal to the minority proportion and moneys borrowed and
owing to a partly-owned subsidiary by another member of the Group shall be taken
into account to the extent of a proportion thereof equal to the minority proportion;
for the purposes aforesaid "minority proportion™ shall mean the proportion of the
issued equity share capital of such partly-owned subsidiary which is not attributable
to the Company or another of its subsidiaries;

(ivi when the aggregate principal amount of borrowings required to be taken into
account for the purposes of this Article on any particular date is being ascertained,
any of such moneys denominated or repayable in a currency other than sterling
shall be converted for the purpose of calculating the sterling equivalent at the rate
of exchange prevailing on such date in London provided that any of such moneys
shall be converted at the rate of exchange prevailing in London six months before
such date if thereby such aggregate amount weuld be less (and so that for this
purpose the rate of exchange shall be taken as the middle market rate as at the
close of business).

{D} In this Article the expression "Adjusted Capital and Reserves” means at any material
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time a sum equal to the aggregate of:-

{a) the amount paid up on the issued share capital of the Company; and

{b} the amount standing to the credit of the reserves of the Company ‘and its
subsidiaries {including any share premium account, capital redemption reserve and
Capital Reserve) after adding thereto or deducting therefrom any balance to the

credit or debit of revenue account;

all based on a consclidation of the then latest available audited balance sheets of the

Company and its subsidiaries but after:-

(Y excluding any sums set aside for taxation (other than deferred taxation} less any

sum properiy added back in respect thereof;

(i} making such adjustments as may be appropriate in respect of any variation in
the amount of such paid up share capital or any such reserves subsequent to the
relevant balance sheet date and so that for this purpose any share capital called up
or payable at any fixed future date within the following six months shall be treated
as already paid and if any issue or proposed issue of shares by the Company for
cash has been underwritten then such shares shall be deemed to have been issued
and the amount {including any premium) of the subscription moneys payable in
respect thereof {not being moneys payable later than six months after the date of
allotment) shall to the extant so underwritten be deemed to have been paid up on
the date when the issue of such shares was underwritten (or, if such underwriting

was conditional, on the date when it became unconditional);

(iiiy making such adjustments as may be appropriate in respect of any distributions
declared, recommended or made by the Company or its subsidiaries (otherwise than
attributable directly or indirectly to the Company) out of profits earned up to and
including the date of the latest audited balance sheet of the Company or subsidiary
{as the case may be} to the extent that such distribution is not provided for in such

balance shest;
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SRENGR Y () making such adjustments as may be appropriate in respect of any variation in ‘
. f‘ the interests of the Company in its subsidiaries since the date of the latest audited P
S balance sheet of the Company:
: ';' |

e 3 {v) if the calculation is required for the purposes of or in connection with a
ok & 8 transaction under or in connection with which any company is to become or cease ; ;
'l 48 to be a subsidiary, making all such adjustments as would be appropriate if such s
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Wi transaction had been carried into effect; X
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{vi} excluding minority interests in subsidiaries; and
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(E} No person dealing with the Company or any of its subsidiaries shall by reason of the i
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et i 102. The business and affairs of the Company shall be managed by the Directors, who
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s st Y may pay all expenses incurred in forming and registering the Company, and may exercise s
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i all such powers of the Company as are not by the Statutes or by these Articles required Z‘;ﬂ«;
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«‘* Wi to be exercised by the Company in General Meeting subject nevertheless to any regulations 3

% of these Articles, to the provisions of the Statutes and te such regulations, whether or not oy
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W Directors which would have been valid if such regulation had not been made. The general
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- J_.'.-f powers given by this Article shall not be limited or restricted by any special authority or

P ' ‘ power given to the Directors by any other Article. g
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103. The Directors may establish any local boards or agencies for managing any of the
; affairs of the Company, either in the United Kingdom or elsewhere, and may appoint any

persons to be members of such loca! boards, or any managers or agents, and may fix their

: remuneration, and may delegate to any Jocal board, manager or agent any of the powers, '

: ., authorities and discretions vested in the Directors, with power to sub-delegate, and may q
authorise the members of any local boards, or any of them, to fill any vacancies therein, ‘ *
, and to act notwithstanding vacancies, and any such appointment or delegation may be : "
¢i made upon such terms and subject to such conditions as the Directors may think fit, and ;
\w?v.g::; <3 '* : the Directors may remove any person so appointed, and may annul or vary any such :
B! A delegation, but no person dealing in good faith and without notice of any such annulment
o or variation shall be affected thereby. i

: 104. The Directors may from time to time and at any time by power of attorney or

] otherwise appeint any company, firm or person or any fluctuating body of persons, Jeh
whether nominated directly or indirectly by the Directors, to be the attorney or attorneys :
,-r;-d"‘; f"‘ of the Company for such purposes and with such powaers, autharities and discretions (not e
‘-':':M ‘:,E; : exceeding those vested in or exercisable by the Directors under these Articles) and for ; r
2 e ’ such period and subject to such conditions as they may think fit, and any such N 3
,‘ } 7 appointment may contain such provisions for the protection and convenience of persons : 3
:* k) (,:/ dealing with any such attorney as the Directors may think fit, and may also authorise any L
h ’ such attorney to sub-delegate all or any of the powers, authorities and discretions vested :

A in him. 4
f?l’:,grg,', o 7
; ng“ o 106. The Directors may from time to time elect a President of the Company and may oEy
of “i‘;‘.,;ﬁlfy' 7 determine the period for which he shall hold office. Such President may be either honorary 5
. rg 2 or paid such remuneration as the Directors in their discretion shall think fit, and need not :
f . "’e'j; be a Director but shall, if not a Director, be entitiad to receive notice of and attend and ::

' 5 ! . "

PEEARE i speak, but not to vote, at all meetings of the Board of Directors. ; .
ey %
7 st 106. Subject to and to the extent permitted by the Statutes, the Company, or the w

BT Directors on behalf of the Company, may cause to be kept in any territory a branch
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register of members resident in such territory, and the Directors may make and vary such

regulations as they may think fit respecting the keeping of any such register.

107. All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
transferable instruments, and ali receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner

as the Directors shall from time to time by resolution determine.

SECRETARY

108. The Secretary shall be appointed by the Directors on such terms and for such period

as they may think fit. Any Secretary so appointed may at any time be removed from
office by the Directors, but without prejudice to any claim for damages for breach of any
contract of service between him and the Company. If thought fit two or more persons
may be appointed as Jeint Secretaries. The Directors may also appoint from time to time
on such terms as they may think fit one or more Assistant Secretaries.

THE SEAL

109. (A} The Directors shall provide for the safe custody of the Seal and any Securities
Seal and neither shall be used without the authority of the Directors or of a committee
authorised by the Directors in that behalf.

(B} Every instrument to which the Seal shall be affixed shall be signed autographically by
one Director and the Secretary or by two Directors save that as regards any certificates
for shares or debentures or other securities of the Company the Directors may by
resolution determine that such signatures or either of them shall be dispensed with or

affixed by some method or system of mechanical signature.

{C) Where the Statutes so permit, any instrument signed by cne Director and the
Secretary or by two Directors and expressed to be executed by the Company shall have
the same effect as if executed under the Seal, provided that no instrument shall be so
signed which makes it clear on its face that it is intended to have effect as a deed without

the authority of the Directors or of a committee authorised by the Directors in that behalf.
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(D) The Securities Seal shall be used only for sealing securities issued by the Company

and documents creating or evidencing securities so issued. Any such securities or

documents sealed with the Securities Seal shall not require to be signed.

110. The Company may exercise the powers conferred by the Statutes with rega.rd to

having an official seal for use abroad and such powers shall be vested in the Directors.
AUTHENTICATION GF DOCUMENTS

111. Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the constitution of the
Company and any resolutions passed by the Company or the Directors or any committee,
and any books, records, documents and accounts relating to the business of the Company,

and to certify copies thereof or extracts therefrom as true copies or extracts; and where

any books, records, documents or accounts are elsewhere than at the Office the local.

rmanager or other officer of the Company having the custody thereof shall be deemed to
be a person appointed by the Directors as aforesaid. A docurnent purporting to be a copy
of a resolution, or an extract from the minutes of a meeting, of the Company or of the
Directors or any committee which is certified as aforesaid shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that any minute so extracted is a true and

accurate record of proceedings at a duly constituted meeting.
RESERVES

112.(A} The Directors may from time to time set aside out of tha profits of the Company
and carry to reserve such sums as they think proper which, at the discretion of the
Directors, shall be applicable for any purpose to which the profits of the Company may
properly be applied and panding such application may either be employed in the business
of the Company or be invested. The Directors may divide the reserve into such special
funds as they think fit and may consolidate into one fund any special funds or any parts
of any special funds into which the reserve may have been divided. The Directors may

also without placing the same to reserve carry forward any profits. In carrying sums to

reserve and in applying the same the Directors shall comply with the provisions of the
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Statutes.

(B} The board shall establish a reserve to be called the "capital reserve™ and shall either
carry to the credit of such reserve from time to time all capital profits or appreciaticns
arising on the sale, transposition, payment off, or revaluation of any investment or ather
capital assets of the Company in excess of the book value thereot or apply the same in
providing for depreciation or contingancies. Any losses realised on the sale, revaluation
or payment off of any investments or other capital assets and any Expenses and other
sums incurred in connection with the management of the Company and its assets which,
in the opinion of the board, are reasonably and fairly apportioned to capital may be carried
to the debit of the capital reserve except insofar as the board may in its discretion decide
to make good the same out of other funds of the Company. All sums carried and standing
to the capital reserve may be applied for any of the purposes to which sums standing to
any reserve under the provisions of paragraph (A) of this Article are applicable, except and
provided that no part of the capital reserve or any other moneys in the nature of accretion
to capital shall in any event be transferred to revenue account to be regarded or treated
as profits of the Company available for dividend or be applied in paying dividends on any
shares in the Company‘s capital.

DIVIDENDS

113. The Company may by Ordinary Resolution declare dividends but no such dividend
shall exceed the amount recommended by the Directors.

114. if and so far as in the opinion of the Directors the profits of the Company justify
such payments, the Directors may pay the fixed dividends on any class of shares carrying
a fixed dividend expressed to be payable on fixed dates on the hali-yearly or other dates
prescribed for the payment thersof and may alsc from time to time pay interim dividends
on shares of any class of such amounts and on such dates and in respect of such periods
as they think fit.

115, Unless and to the extent that the rights attached to any shares or the terms of issue

thereof otherwise provide, all dividends shall {as regards any shares not fully paid

throughout the period in respect of which the dividend is paid) be apporticner and paid prg
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rata according to the amounts paid on the shares during any portion or portions of the
period in respect of which the dividend is paid. For the purposes of this Article no amount

paid on a share in advance of calls shall be treated as paid on the share.

116. No dividend shall be paid otherwise than out of profits available for dis:tributio'n under
the provisions of the Statutes. Any surplus over the book value derived from the sale or
realisation of any capital asset and any other sums representing capital profits within the
meaning of Section 265 of the Act or other accretions to capital assets, including in
particular any sums resuiting from the writing up of the book values of any capital assets,
shall not be available for dividend or any other distribution within the meaning ascribed

thereto by Section 263(2) of the Act.

117. Subject to the provisians of the Statutes, where any asset, business or property is
bought by the Company as from a past date the profits and losses thereof z» “~om such
date may at the discretion of the Directors in whole or in part be carried to revenue
account and treated for all purposes as profits or losses of the Company. Cubject as
aforesaid, if any shares or securities are purchased cum dividend or interest, such dividerid
or interest may at the discretion of the Directors be treated as revenue, and it shall not be

obligatory to capitalise the same or any part thereof.

118. No dividend or other moneys payable on or in respect of a share shall bear intey=st

as against the Company.

119.(A} The Directors may retain any dividend or other moneys payable on or in respect
of a share on which the Company has a lien and may apply the same in or towards

satisfaction of the moneys payable to the Company in respect of that share.

(B} The Directors may retain the dividends payable upon shares in respect of which any
person is under the provisions as to the transmission of shares hereinbefore contained
entitled to become a member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of such shares or shall

transfer the same.

120. The waiver in whole or in part of any dividend on any share by any document
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(wheather or not executed as a Deed) shall be effective only if such document is signed by h
the shoreholder {or the person entitled to the share in consequence of the death or ¥
bankruptcy of the holder or otherwise by operation of law) and delivered to the Company g
and if or 1o the extent that the same is accepted as such or acted upon by the Company. B

e, b E
SR e

121. The payment by the Directors of any unclaimed dividend or other moneys payable

-y by

on ot in respect of a share into a separate account shall not constitute the Company a

A

SRoafvral
S

trustec in respect thereof and any dividend unclaimed after a period of twelve years from

o

the date of declaration of such dividend shall be forfeited and shall revert to the Company.

caiha- I

e
S

122. The Company may upon the recommendation of the Directors by Ordinary Resolution

[
T
N

]

and subject to prior separate consents or sanctions of the Preferred Shareholders and the

Ordinary Shareholders in accordance witn Article 3 direet payment of a dividend in whole ’*
or in part by the distribution of specific assets (and in particular of paid-up shares or Y
debentures of any other company or of units in a upit trust} and the Directors shall give 5
effect to such resolution. Where any difficulty arises in regard to such aistribution, the s
Directors may settie the same as they think expedient and in particular may issue fracti..nal vi
certificates, may fix the value for distribution of such specific assets or any part thereof, o
may determine that cash payments shall be made to any members upon the fouiing of the W
value so fixed in order to adiust the rights of all parties and may vest any such specific
assets in trustees as may seem expedient to the Directors.

: 123. Any dividend or other moneys payable in cash on or in respect of a share may be

paid by cheque or warrant sent through the post to the registered address of the member
or person entitled thereto (or, if two or more persons are registered as joint holders of the
share or are entitled thereto in consequence of the degath or bankruptcy of the holder or
otherwisa by operation of {aw, to any one of such persons) or 1o such person and such
address as such member or person or persons may by writing direct. Every such cheque
or warrant shall be made payable to the order of the person to whom it is sent or to such
person as the holder or joint holders or person or persons entitied to the share in ey
consequence of the death or bankruptcy of the holder or otherwise by operation of law
may direct and payment of the cheque or warrant by the banker upon whom it is drawn
shall be a good discharge to the Company. Every such cheque or warrant shall be sent at

the risk of the parson entitled to the money represented thereby.
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124. 1f two or more persons are registered as joint holders ot any share, or are entitled
jointly to a share in consequence of the death or bankruptcy of the holder or otherwise by
operation of faw, any one of them may give effectual receipts for any dividend or other
moneys payable or property distributable on or in respect of the share.

125. Any resolution for the declaration or payment of a dividend on shares of any class,
whether a resolution of the Company in General Mzeting or a resolution of the Directors,
may specify that the same shall be payable tn the persons registered as the holders of
such shares at the close of business on a particular date, notwithstanding that it may be
a date prior to that on which the resolution is passed, and thereupon the dividend shall be
payable to them in accordance with their respective holdings so registered, but without
prejudice to the rights inter_se in respect of such dividend of transferors and transferees

of any such shares.

CAPITALISATION OF PROFITS AND RESERVES

126. The Directors may, with the sanction of an Ordinary Resolution of the Company and
the separate consents or sanctions of the Preferred Shareholdets and the Ordinary
Shareholders, capitalise any sum standing to the credit of any of the Company’s reserve
accounts (including any share premium account, capital redemption reserve or other
undistributable reserve) or any sum standing to the credit of profit and loss account by
appropriating such sum to the holders of Ordinary Shares on the Register at the close of
business on the date of the resolution (or such other date as may be specified therein or
determined as therein provided) in proportion to their then holdings of Ordinary Shares and
applying such sum on their behalf in paying up in full unissued Ordinary Shares (or, subject
to any special rights previously conferred on any shares or class of shares for the time
being issued, unissued shares of any other class not being redeemable shares) for
allotment and distribution credited as fully paid up to and amongst them as bonus shares
in the proportion aforasaid. The Directors may do all acts and things considered necessary
or expedient to give effect to any such capitalisation, with full power to the Directors to
make such provisions as they think fit for any fractional entitlements which would arise
on the basis aforesaid (including provisions whereby fractional entitlements are disregarded
or the benefit thereof accrues to the Company rather than to the members concerned).

The Directors may authorise any person to enter on behalf of all the members interested

e

EYET




-49-

into an agreement with the Company providing for any such zapitalisation and natters
incidental thereto and any agreement made under such authority shall be effective and

binding on all concerned.

ACCOUNTS

127. Accounting records sutficient to show and explain the Company’s transactions and
otherwise complying with the Statutes shall be kept at the Offica, or at such other place
as the Directors think fit, and shall always ke open to inspection by the officers of the
Company. Subject as aforesaid no member of the Company or other person shall have any
right of inspecting any account or book or document of the Company except as conferred
by statute or ordered by a court of competent jurisdiction or authorised by the Directors.

128. A copy of avery baiance sheet and profit and loss a.count which is to be laid before
8 General Meeting of the Company (including every document required by law to be
comprised therein or attached or annexad thereto} shall not less than twenty-one days
before the date of the meeting be sent to every member of, and every holder of debentures
of, the Compeany and to every other person who is entitled to receive notices of meetings
from the Company under the provisions of the Statutes or of these Articles provided that
this Article shall not require a copy of these documents to be sent to more than one joint
holder or to any person of whose address the Company is not aware, but any member or
holder of debentures to whom a capy of these documents has not been sent shall be
entitled to receive a copy free of charge on application at the Office.

AUDITORS

128, Subject to the provisions of the Statutes, all acts done by any person acting as an
Auditor shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defectin his appointment or that he was at the time
of his appointment not quaiified for appointment or subsequently became disqualified.

130. An Auditor shall be entitled to attend any General Meeting and to recejve all notices
of and other communications relating to any General Meeting which any member is entitled
to receive and to be heard at any General Meeting on any part of the business of the
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meeting which concerns him as Auditor.
NOTICES

131. Any notice or document (including a share certificate) may be servedﬁon or delivered
to any member by the Company either personally or by sending it through the postin a
prepaid cover addressed to such member at his registered address, or {if he has no
reqistered address within the United Kingdom)} to the address, if any, within the United
Kingdom supplied by him to the Company as his address for the service of notices, or by
delivering it to such address addriessed as aforesaid. In the case of a member registered
on a branch register any such notice or document may be posted either in the United
Kingdom or in the territory in which such branch register is maintained. Where a notice
or other document is served or sent by post, service or delivery shall be deemed 1o be
effected at the expiration of twenty-four hours {or, where second-class mail is employed,
forty-eight hours) after the time whe_n the cover containing the same is posted and in
proving such service or delivery it shall he sufficient to prove that such cover was properly
addressed, stamped and posted. The accidental failure to send, or the non-receipt by any
person entitled to, any notice of or other document relating to any meeting or other

proceeding shall not invalidate the relevant meeting or other proceedings.

132. Any notice given to that one of the joint holders of a share whose name stands first
in the Register of Members in respect of the share shall be sufficient notice to all the joint

3 holders in their capacity as such. For such purpose a joint holder having no registered

a0

Patel

address in the United Kingdom and not having supplied an address within the United
Kingdom for the service of notices shall be disregarded.

133. A person entitled to a share in consequence of the death or bankruptcy of a member
or otherwise by operation of law upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share, and upon supplying also
an address within the United Kingdom for the service of notices, shall be entitled to have
served upon or delivered to him at such address any notice or document to which the said
member would have been entitled, and such service or delivery shall for all purposes be
deemed a sufficient service or delivery of such notice or document on all persons

interested (whether jointly with or as claiming through or under him) in the share. Save
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as aferasaid any notice or document delivered or sent by post 10 oF left at the address of
any member in pursuance of these Articles shall, notwithstanding that such member he
then dead or bankrupt or in liguidation, and whether of not the Company have notice of
his death or bankruptey or liquidation, be deemad to have been duly served or delivered
in respect of any share registered in the name of such member as sole or first-named joint
holder.

134. A member who {having no registered address within the United Kingdom} has not
supplied to the Company an address within the United Kingdom for the service of notices
shall not be entitled to receive notices from the Company.

135. [f at any time by reason of the suspension or curtailment of postal services within
the United Kingdom the Cornpany is unable effectively to convene & General Meeting by
notices sent through the post, 2 General Meeting may he convened by a notice advertised
on the same date in at leasttwc national daily newspapers with appropriate circulation and
such notice shall be deemed to have been duly served on all members entitled thereto on
the day when the advertisement appears. In any such case the Company shall send
confirmatory copies of the notice by post if at least seven days prior to the meeting the

posting of notices to addresses throughout the United Kingdom again becomes practicable.

136. Nothing in any of the preceding five Articles shall affect any requirement of the
Statutes that any particular offer, notice or other document be served in any particular

manner.

WINDING UP

137.(A) The periad for the duration of the Company is until the passing of the Resalution
referred to in paragraph (B) below.

{B) Except with the prior separate consents or sanctions of the hotders of the Ordinary
Shares and of the Preferred Shares in accordance with Article 3 obtained on or before 31st
December 2007 relieving the Board from such obligations, the Board shall {at such time
as it shall think fit} convene a General Meeting of the Company 10 be held on or after 1st

January 2008 and before 31st December 2010 at which a Special Resolution will be
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propesed requiring the Company to be wound up voluntarily. Every member present in

person or by proxy and entitled to vote shall vote in favour of such resolution.

138. The Directors shall have power in the name and on behalf of the Company to

present a petition to the Court for the Company to be wound up. i} .

139. If the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the Court) the Liquidator may, with the authority of an Extraordinary
Resolution, divide among the members in_specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall consist of property of one kind
or shail consist of properties of different kinds, and may for such purpose set such value
as he deems fair upon any one or more class or classes of property and may determine
how such division shall be carried out as between the members or different classes of
members. The Liquidator may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the Liquidator with the like
authority shall think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be compelled to accept any shares

or other property in respect of which there is a liability.

INDEMNITY

140. Subject to the provisions of and so far as may be consistent with the Statutes, every
Director, Auditor, Secretary cor other officer of the Company shall be entitled to be
indemnified by the Company out of its own funds against all costs, charges, losses,
expensas and liabilities incurred by him in the actual or purported execution and/or
discharge of his duties andfor the exercise or purported exercise of his powers and/or
otherwise in relation to or in connection with his duties, powers or office including
{without prejudice to the generality of the foregoing) any liakility incurred by him in
defanding any proceadings, civil or criminal, which relate to anything done or omitted or
allaged to have been done or omitted by him as an officer or employee of the Company
and in which judgment is given in his favour {or the proceedings are otherwise disposed
of without any finding or admission of any material breach of duty on his part) or in which
he is acquitted or in connection with any application under any statute for relief from

liability in respect of any such act or omission in which relief is granted to him by the

Court.
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COMPANIES FORM No. 325

Notice of place where register of
directors’ interests in shares etc. is
kept or of any change in that place

Mote: This notice is not required wherg the register Is and
has always been kept at the Reglstered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Registrar of Companies For official use Company number

e =y

RN

L . e |

Name of company

THE TFLeMNG GeAzed \N(omé L ASSETS WVESTmENT
ST PLL,

gives notice that the register of directors’ interasts in shares and/or debentures, which is
kept by the company pursuant to section 325 of the above Act, is [now] kept at:

25 OPTHALL AVEUE
L9~ DO

Postcode| czp D2

gn behall of
ENG GEARED IMCOME & ASSETS INVESTMENT TRUST BLC

INVESTMENT TRUST MANAGENENT LIATTED-Secrelary
u,’f(?\ Authorised Signatory

T

For

Signed Designation Date 2| /6 ?3
/‘:TT:""}
Presentor’'s name address and For official Use ?P"“g"")
reference (if any): General Section (ZYIROEA
6 (&) W \(3%‘5
Tosea Casrad. N
25 CoPrvaLy aveelUE 2
s it o L
[Buveprivr?| PP oo
CH APP 2




