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5 March 1991

1‘;;\ G.S. (BOND STREBT) LIMITED

At an Extraordinary General Meeting duly convened and held at
Bishopsgate Exchange, 155 Bishopsgate, London EC2M 3XU on Tuesday

ﬁ March 19291 the Company passed the following resclutions, Resolution 1

< being passed as a Special Resolution and Resolution 2 as” an Ordinarxy

- Resolution:

1.(a) . THAT new Articles of Association in the form contained in the‘l
‘draft Arﬁiclec-of Association attachéd to this Resolution marked "A" and;‘
initialled by the Chairman for the purposos of 1dentificat10n be and
they are hereby adopted as the Articles of Associacion of the Company in“
substitution for and to the exclusion of all' previous Articles of

gnAssaciacion. i N

i

ﬁb)" THAT of the 1 000 shares of £l each in the capital of the

e e
e 7

e

THAT chu share capital of the Gompany be and it is hereby

1 each and 2 000 "B" Shares of £1 each such Sharas being identical to

or as

pha_cas» may be. "B" Shares of £1 anch of the Company

THAT the Dxrectors be. and thay are heroby generally and
uncondxtionally authoriqed in accordance: with Section 80 of the
'iCompanies Act 1985, to exercise all the powers of uha Company to allot‘




, | « \ o F
the authorised but unissued shares 1n\“i‘!!§! capital of the Company, ° n
3 . - . aee Temt
provided that this authority shall expire five years from the date of ‘
this Resolution, , T

}? A 1 ) o . - —_— | o ,"‘

‘ : 3) ‘P\munrs » Plrector | \ e ‘ .

. o
. } i
f
s . .
. I )
i
amte et
dora
'
B .
"
w \
. X ‘
. 4
. e
. \ .
a3 o
L . .
i .
a \
9
. . N |
) v
! : - . - —
: Cot . .
R S
. ) . ‘
w <
N v [
-,
:
)
I3
N )
\ V ' ‘.
- '
2 k
)
DIW203 . : . .
o . ,
) "
' o .
I
(i
=y 2 . ‘
g




Ne. 2166971 N - RN S o

THE COMPANIES ACT 1985

i i
% ;\1‘\ . .\\\’

K AKTICLES OF ASSOCIAT{ON

Sl . G.5. (BOND STREET) LIMITED

b : ,
(as adopted pursuant to a Special Resolution
of the Company. passed on 18 February‘ldﬁ%)

[ . "
\

C © PRELIMINARY . ’ .

s

1. The regulations containad in Table A in The Companies
(Tables A to F) Regulations 1985 (as amanded so as to affect companies
Eirsc reglstered on the date of adoption of these Articles) shall,
except as hﬂreinafter provided and 50 far as not inconsistent with the
rovisinns of these Articles, apply to the Company to the: exclusiog of
all otheeregulations of Articles of Association. Reference herein to
regulacions arée to regulations in thm‘said Table A unless otherwise

gstated. \“ ; ;“3' ’
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SHARE CAPITAL, -
2. The authorised share capital of the-Coméaﬁ} iz £3,000 divided
into 2,500 "A" Shares of £l each and 2 500 "B" Shares of [l each, The
‘respective rights atcaching to the naH Shares and the “BY Shares are as
follows: . . ‘ s

(a) Income
The profits which the Company may determine to distribute in
respect of any financial year shall be distributed amony the
holders of #A* Shares and the holder of "B" Shares IF:H'
proportion to tha amounts paid up or credited as paid up in
respect of the nominal value of che shares held by them

respectively. o £

(b} Return of Capiﬁal’

The assets of the Company AVﬁilable for distribution among the
members on a return of capital on a winding-up or otherwise

. shall be applied in the following order: \ “

~

-

A
s

(i} there shall be distributed among the holders of "A"
Shares the amounts paid‘up or credited as paid up on the
A" Shares held by them respécﬁi;éiy Ewﬁéchéi 1n_réé§eé:
of nominal value or premium);

™

i (£1) out of the assets remaining, there shall be distributed
among the holders of "B" Shares the umounts paid up or
credited as paid up on thl "B" Shares held by rthem
respeétively (whech&r in réspecc of nominal value or

v

. premium); and

(iii) the balance of such assets shall be distributed among the
holders of "A" Shares and the holders of “B" Shares in

proportion to the amounts' paid up ox credited as paid up




on cthe "A" Shares and "B” Shares held by them
respectively (whether in xespect of nominal value or

premium),
ISSUE AND PURCHASE OF SHARES

3. Unless all the members have given their consent in wricing,
the authorised share capital of the Company shall consistc only of "A"
Shares of £l each and "B" Shares of £1 each in the proportion 1:1 and
the issued share chpital of the Company shall always consist of "A"
Shares and "B" Shares in such’proporﬁion. o

&, Subject to Section 80 of the Companies Act 1985, all unissued
shares shall be at the disposal of‘the Directors and Section 89(1l) of
the Companies Act 1985 shall not apply. Unigsued shares in the capital
of the Company for the time being may howevef’be issued only in such
manne ua:to maintain the‘pf0porcions sbecified in.Ar;icle 3 above znd
so that on each occasion "A" Shares and "55g5hafe§ are issued at the
same price and on the éame terms as to;bayment‘and otherwlsé unless all
the membexs have given their consent 4n writing., After the firsc issue
of shares made by ;he Directprs, no share of aither class shall ﬁe'
issued otherwise than to membérs holding shares of ;Hé same class except
with the consent in writing of all the @émbers. As between holders of
shares of thé'sghe_class, any shares shall be issued in proportion to
their existiﬁg.huidings of such shares or in such other proportions as’

“

ﬁay be agreed betwaen them.

5. o Egcapt with the consent in wri:ing of all the members, the
powers conferréd by Regulations 2, 3 and 35 shall be exercised only in
such a4 manner as to maintain tﬁe_p:opoytions_specified in Article 3

above, Regulaticns 2, 3 and 35 shall be modified accordingly.,

TRANSFER OF SHARES
“.-‘n - o ! . . |
6. (A) Except in the case of a transfer expressly authorised by the

Article 6(B), no transfer of a share shall be registered and mo sale,

N
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digposal or ather dispogition of any interest in any share whother legal
or beneficial shall be permicted, without the sanction of an effestive
resolution of (all but not some only af) the Diractors ox all (but not
some only of) the members and if such sanction be not given or refusad*/
within eight wéeks after the transfer is lodged for registration the
sanction shall be deemed to have been refused at the expirntion.df such
period and the transferee shall be notified accordingly and gn§
purported sale, disposal or other disposition aforesaid shall be void
unless prior notice thereof is given to the Directors and such sanction

obtained prioxr to any actual sale, disposal or other disposition,

(B) The restrictions contained in Article 6(A) shall not apply to

any trxansfer to:-
&N

[

(i) any company which is at the time of the trhnsfer a
wholly:owned subsidiary of the registered holdex; or

(1i) in the case of a transfer of "A" Shares, any hompany of which
the registefedxholder is at the time of the transfer, and was
at the date oE che adoption of these Articles, a ﬁholly owned
subsidiary or any company which is at the time of the transfer

a wholly-owned subsidiary of such a company.
PROCEEDINGS AT GENERAL MEETINGS

7.(A) } ‘ Save aé herein otherwise provided, the quorum At any
General Meeting shall be two or more members present in person or by
proxy including one person being or representing a holder of any of the
v Shares and one person being or represe nting a holder of any of tha
0 Shares. Regulation 40 shall be modified accordingly. A body
corporate represented by a person appoiand pursuant to Section 375 of
the:Coﬁpanigs Act 1985 shall be deemed to be present LnApe:soni
(B) If at any adjourned meeting such a quorum is not present
within thirty minutes from the time appointed for the adjourned méeting
{or such longer interval as the chairman of §h§¥méeting may think fit to



allow} cheﬂmwating ghall be dissolved except that if a meeting to \\\ -
consider a, resolucion or rasolutlons for thie winding up of the Company. ‘ C
and the appointment of a Liquidator be adjournad for want of a quorum N
and if at such adjourncd meeting such a quorum is ‘not: proesent within : \ 3
thirty minutes from the time appointed for the adjourned meeting, any

one or more members presont in person or by proxy shall constitute a

quorum for che purposes of considering and if thought fit passing such
resolution or resolutions but no other business may be transacted., - =)

o

Regulation 41 shall be extended accordingly.

8. The Chairman at any General Meeting shall not be enticled to a
second or casting vote, Regulation 50 shall not apply.

9. In the case of a body éorporace a resolution in writing may be
signed on its behalf by its duly appointed attorney or duly authorised

tepresencativa.h Regulation 53 shall be extended accordingly.

’ VOTES OF MEMBERS

¥ . -t

10, On a show of hands every member who is present in person shall 4,”

have one vote, and on a poll every member who is present fn person or by Ny

proxy sball ha’4*“he vote for every A" Share of which he is the holder
and one vote for every "B" Share "of which he*is the holder; Provided
that (i) no shares of either class shall confer any right to vota upon a
resolution for the removal from office of a Director appointed or deemed ™ © i
to have been appointed by holders of shurgs of the other class, and (ii)
if at any meeting any holder of shares is not present in person or by
proxy the votes exercisable on a poll in respect of the shares of4the
same class held by members present in person or by proxy shall be ﬁuc 1

tanto increased (Fractions of a vote by any member being permitted) so e

that such shaves shall together entitle such members to the same

aggregace number of votes as could b cask in respect of all the shares

of that class if all the holders nhexuoicws\1 present. A’ “Pu"t'orporate

>
-

represented by a person appointed pursuuuc-ce ‘Section 375 of che

Companies Act 1985 shall be deemed to be present in person, Regulation .
54 shall not apply. R ' A




1l. An instrument appointing a proxy (and. vhere it is signaﬂ oq
behalf of the appointor by an attorney, the latter or powey of attornay
or & duly certified copy theresof) must either be dalivaved at such place
ot one of such placss (if any) as m;y be specified. for that purpose in
or by way of nete to the motice couvanfng the meeting (or, if no place
is so specified, at the registerad office) at least one hour before the
time appointed for holding the meeting ox adjaurned meetzng or (in the
case of a 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 teo be
used or be delivered to the Secretary (or che chairman of the meeting)

on the day and at the place of, but in any event before the time

appointed for holding, the meetiné or adjourned meeting or poll, An “

instrument of proxy shall not be treated as valid until such delivery
shall have been effected. Regulation 62 shall not aprly.

.

NUMBER OF DIRECGTORS

"

'
- . i
|

12. The maximum number of Dizuctors shall be six or such other

nunber as ~may be determined by Ordinary Resolution of the Company from

time to time. There shall at all times be an equal number of npr

. ‘ Directors and "B" Directors, who shall be appbinted in the manner
» provided under Article 14, Regulation 64 shall not apply.

ALTERNATE DIRECTORS

« 13.7€A) The holders of a majority of any one class of shares may at
any t*memappoinc any person (including another Dxrector) to be the

alternake Director for any Director of the relevant class and may at any

time terminate such appointment. Any such appointment or termination of

appointment shall be effected in like manner as provided in Article 14.

The same person may be appointed as the alternate Director of more th#n
one Director. Regulations 65 to 68 shall not apply.

(B) The appointmenc of any alternate Director shall determine on
the happening of any event which if he were a Director would cause him




ta vacate aqufﬁ’fiée or if the Director of whon he is the alternate
ceases to be a Director, j

A "

Lo

Q) An altarnate Diremtor shall be entitled to receiva notica& of
all me.a:lngs of the Directors and of all committees of Directors of
which the Dixecter of whom he is the alternate is>a member to attend and
" vote and be councsd In the gquorum at any uuch mesting at which the
Director of whom he ie tha alternate is noc personatly present and
generslly to purform all the functions of rnc Dizector of whom he is the
alternate in hls absence and the provisions of these Articlas shall
ngply as if he were a Diractqr nf the relevant cluss. If he shall be
himself a Director or shall attend any sucﬁ meeting as an alternate for

more than one Director his voting rights shall be cumulative,

N .
[

7 h APPOINTMENT AND REMOVAL OF DIREGTORS ' 3

14, 12 holders of a majoricy of either cliiss of shares may from
time to time appoint any person to be a Director, but so that for so

long as the proportions specified in Article 3 are maxncagnad not more

than cne-~half of the maximum number of Directors for Ehe time being

. . authorised shall at any one time hold office by virtue of appointment by
"+ holders of shares cf any one class. In these Articles the expression

» . © "A" Director and "B" Director re§pecf1vely refer to Directors according

te the class of share, holders of a majﬁrity of which have appointed or

§ " are deemed to have appointed them. The holders of a majoricy of each
<l . L .

ol class of shares may diesignate any person who is a directer at the time
:f}‘ ' of adoption of these Articles as an "A" Director or "B™ Diractor (as .the

case may %a) and he shall be deemed to have been appointed by the
aforeéaid,hSIdersﬁk The Directors shall not ba subject to retirement by
rotation, Regulg;ionsu73 to‘BO‘shall not apply.

15, The office”of a Director shall be vacated in any of the events
specified in Regulation 81 and also if he shall be xemoved from office
by che Hblders of a majorlty of the relevant clasé of shares or shall in

uricing offer to resign and the Directo;s shall resolva to accep: such

offer.
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16, Any such appointment, designation or removal by the holders of
a majoricy of che relevant ¢lass of shares shall be in writing ser?od.nq
the Compauny and signed by the hiolders of a majority of the issued "&;
Shares or "B" Shares (as the case may be), In tha case of a body
corporate such document may be signed on its beh&lf by a Director or tha
Secretacry theraof or by its duly appuinted atcorney or duly authorised
rapresentative : {

RENUNERATION OF DIREGTORS

N ‘ ’;\& ‘
17. Save as provided in Article 25 the Direcoure and their

alternates wheresoever appointed shall not be eqticled to receive fees,

renmuneration, expenses or any other payment whatsoever, 8

MANAGING DIRECTORS

I8}

18, No Managing Director shall be appoiqted and regulation 84
shall be modified accordingly

= PROCEEDINGS OF DTRECTORS N ' o

i . ) ¢ ' i

19, The quorum.for a meeting shall be two Direcﬁors’compr sing one
A" Director and one "B" DireCCor present at the commenaemenc and
= throughout - the whole .of the meetiug provided chat if within half an hour
from the time appoinced for the neeting a quorum "is not present the
mﬂetlng shall stand adjourned to the same day in the next hoek at the
same time and place and the Director. or Directoxs then present shall
form a quorum, Regulation 89 shall not. apply

o ’ : o
20*(A)‘}~ Nocwithstanding any oﬁ_the provisions of these’ Articles, any

nAY op “B” Difactor may’ requira chat a decision or resolution regarding

any specified matter which shall have been proposed fo: considaration by'
m,ﬂohu/Directors shnll only be taken or passed with the express written

agraement of the membars. - Any such raquiremanc may be made by the
relevant Director either:- ' '

(&




(i) by delivering to a "B* Director if the yelevant Director is an
A" Director (and vice varsa) a notice in writing specifying
the matter in question at an} time before the time fixed for
the meating at which such watter is to be considered or at the
mesting itself; er '

(1i) orally during the course of c%e meeting provided that

confirmation thereof is éiven in writing within 24 hours of
icts being made to each of théﬁiﬁ" Directors if the relevant
 Director is a "B" Director {and vice versa).

\ N
(8) Following such determination being made the Direcyiers shall

‘have no power to take any further action withyxpgard to the: matter which

shall have been specified unless -and until eﬁ&h ﬂﬁ;hho mﬂmh&rs shall

! . t 4
have(given their written consent thereto. ‘. Lf i
- ) F;-, ,‘w
o '/ N Wit
21. Meetings of the Directors shall be held at such times as the

Dioootors shalltdetermine provided that, unless otherwise agreed between
the membgrs, a meeting of the Biréctors shall be held at least once
every three months. Not less than seven days’ notice (or such other
period of notice as may be. agreed from time to time by any "A" Director
éhd .any vB" Director) of each meecing of the Directors and of any
adjourned meating specifying the date, .time and place of the meecing and
the” businessjto be transacted thereat shall be given to all Directers

(including any Director absent from the U.K. providod he has given

written notice of a contact address to .the Secretary of the (ompany at

itoyRogistered’Office unless he has’appointod an alternate in the U.K.
to whom notice shall be given), ' '

v

22, ~All relevanc papers for meetings will be sent to all Directorq

(subjoct as provided in Article 21) prier to tho relevant meeting and
minutes will be sent as soon as practicable after the holding of the

relevant meeting. .

123, » No Director shall be appointed otherwise than as provided in

these Articles. Regulation 90 shall be modified accordingly.

EY




24, A committea of the Directors shall include at least one, "AY boa

Director and one "B* Director and the quorum for a meeting of any such
commiztee ghall throughout the meeting be at least one "A™ Director and
one "B* Director. oy
25, All businass arising at any meeting of the Directors or any
committee of the Directors shall be determinid only by resolution and no
such resolution shall be effective unless carried by an unanimous vote.

- The "A" Directors shall have two votes, such vocés,to be divided equally
? between such "A" Directors as are present and voting at the maeting‘and u
) " the "B" Directors shall have two votes such vates also to be‘divfdga
equally begween such "R" Directors as are ‘present and vocingWat’tha

meeting. The Chairman shall not be entitled to a second or casting vote

A b AT L) L

on a show of hands or a poll at any meeting. Regulation 88 shall be
modified accordingly. :

g

R

%

26. On any matter In which a‘DireEtor is in any way interested he
may {subject always to his precperly disclosing the nature and extent of
his interest to the Board) nevertheless vote and be taken inte account

for the purpoées of a quorum and (save as otherwise agreed) may regain

» for his own absolute use jand benefic all profits and advantages directly . \ -
% * or indirectly accruing to him thereunder or in consequence thereof.
5 . N
£ ) Regulations 94 to 98 shall ba modified accordlngly ] .

CAPITALISATION OF PROFITS AND RESERVES *
. 5 :
27. ,J The Director may, with the saﬁct%on of an Ordinary Resolution
of the Company, capitalise any sum scandiné to the credit of any of the
i - Company's reserve accounts (inﬁluding Share Premium Account and Capital
; Redemptibn Reserve) ox any such scanhing to the credit of profit and
‘ loss account by appropriacing such sum to the holdexs of "A" Shares aud

"B" bhares in proportions in which such sum would have been dividable

/ ' amangst them had the same been 8 distribution of profits by way of
R dividend and:- . \ . N




L

(2} on behalf o the holders of "A" Shares apply that part of such
sum distributable amongst them in payment up in full unissued
"A* Shares for allotment an distribu;ion credited as fully
paid up to and amongst them; and

(b) on behalf of the holders of "B" Shares applying chat parc of
such sum distributable amongst them in paying up in full
unissued "B" Shares for allotmenc and distribution credit as

fully paid up zo and amongst them;

in the proportion aforeéaid. ‘The Director may do all such acts and
things considered necessary or expedient to give effect to any such
capitalisation, with full power to the Directors to make such provision
as cﬁey think fit to deal with shares becoming distributable in
fractions, (including provisions whereby the benefit of fractional
entitiements accrues to the Company rather than to the members
concerned). The Directors may. adchqrise any person to tender on behalf
of all the members intarested into an agreement with the Company
providing for anj such'capitaiisation aﬁd mactersxincidental thereto and
any agreement made under such authoritymshailhbé effective and binding
on all coﬁcerned. Regulation 110 shall notﬁépply:i -

o
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