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THE COMPANIES ACT 1985

. PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

CONFEDERATION BANK LIMITED

The name of the Company is "CONFEDERATION BANK LIMITED"

The registered office of the Company will be situare in
England,

The objects for which the Company is established ace: -

{a) To carry on the business of banking in all its
aspects including but not limited fo the
transaction of all financial monetary and other
business which now is or &t any time during the
oxistence of the Company may be usuvally or
commonly carried on in any part of the world by
banks discount houses merchant banks or
financlers: and in particulac (but without
prejudice to the generality of the foregoing) ~-

(1) to recelve money on current or deposit
account or otherwise on any terms, and teo
borrow, ralse or take up money with or
without security and to employ and use the
same;

(i1)  to deposit, lend or advance money,
securities or property, with or without
security, and generally to make or
negotlate loans and advances of every kind;

(111} to draw, make, accept, endorse, grant,
discount, acquire, subscribe or tender for,
buy, sell, issue, execute, quarantee,
negotiate, transfer, hold, invest or deal
in, honour, retirs, pay, secure or
otherwise dispose of obligations,
insteuments (whether transferable or
Rgggtiable or hot) and securities of every

ind;

5741c

{The Company's name was changed from Cohfederation
Deposits and Loans Limited by a 8pecial Reselution passed
on 21st March 198%)
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{iv)

(v}

{vi)}

{vil)

(viii)

{ix)

{X)

{x1)

to grant, issue, neqgotlate and in any
manner deal with or in letters of credit,
travellers' cheques and circular neces and
drafts and other forms of credits and
instruments of evary kind;

to buy, sell and deal in bullion, specie,
precious and other metals, foreign exchange
and commodities (including futures) of
evary kKind;

to receive on deposit or for safe custody
ot otherwise documents, cash, securities
and valuables of every description;

to collect, hold and transmit money and
securities and act as agents for the
receipt or payment of money or for the
recelpt or delivery of securities and
documents and to establish, maintain or
Participate in any kind of system for thg
transmission of funds;

to issue and transact business in respect
af all t{pes of bankers' cards and debit
and credit cards whether issued by the
Company or by any other person or company;

Lo act as registrars and transfer agents
for any company and to malntain for any
company any records and accounts which may
be requisite for the purpose, and to
undertake any duties in relation to the
tegistration of transfers, the issue ang
deposit of certificates or other documents
evidencing title to securities, or
otherwise;

to act as agents, brokers, advisers or
consultants in relation to the investment
of money, the management of property ang
all insurance, pension and taxation
matters, and generally te transact a)l
agency. broking, advisory, or consultancy
business of every kind;

to promote, effect, insure, quatantee,
underwrite, secure the subscription or
placing of, subscribe or render for or
procute the subscription of, participate
ih, managy or carry out any issue, publie
ot private of state, municipal or other
loans, or 8¢ shates, stock, debentures, or
débénture stock of any edmpany and to lend
mohey for the purposes of any such isgye;

Lo receive security for the implémentation
of any obligations;

5
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3.2

3.3

3.4

3:5

3.6

(xiii) to grant indemnities against loss and risks
of all kinds,

{b) To carry on any other trade or business which may
Seem to the Company capable of being convenient.iy
carried on in connection with the objects
specified in sub-clause (a) hereof or caleculated
directly oy indirectly to enhance the value of or
r?nger profitable any of the Company’s progerty or
rights,

() | To act as the holding and co-ordipating company of
the group of companies of which the Company is for
the time being the holding company,

To form, promote, subsidise and assist corpanies,
syndicazes or other bodies of all kinds and to issue,
place, underwrite or guaranteg the subsecription of,
subscribe for, acquire or sell any shares, stocks, bonds,
options, debentures, debenture stock or other capital or
securities or obligations of any such companies,
syndicates or other bodies, and' to Pay or provide for
brokerage, commission and underwrliting in respecc of any
Such issue and without prejudice to the generality of the
foregoing to establish or promote or ioin in the
establishment or promotion of any other company whose
objects shall include the cakin? over of any of the
lities of the Company or

To invest or deal with any of the monies of the Company
not immediately required for its operations in such
manner with or without securlty and whether at hore or
abroad as the Company may think fit,

To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation,
reciprocsl concessions or otherwise with any person,
firm, company or other body of any kind for the purpose
of carrying on business from which the Company would or
might derive any benefit whether direct or indirect,

To purchase or otherwise acquire and undertake all or any
bart of the business, broperty, liabilities and
transactions of any person, firm, company or other body
of any Xind,

To purchase or otherwise acquire any patents, brevets
inventlon, llcences, concessions, copyrights, tyade
marks, designs, rights of ageney or distributbrship ahd
the like gonferring any exélusive or non=-éxclusive oy
limited right, or any pecret or other information as ta
any state of affairs, individual, firm, coipany or other
body, of any invention, process, development or the like
which may seem to the Company c¢apable af being wsed for
ahy of the purpeses of the Zompany, oY the acquisition of
Which may seem caleulated directly op inditectly teo

3
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5

benefit the Company. To use, exercise, develop, grant
licences in fespect of or otherwise turn Lo account any
of the same and with a view to the working and
development of the same Lo carry on any business
whatsoever, whether manufacturing or othervise, which the
Company may think calculated directly or indirectly to
achieve these objects and to apply for, register or by
other means protect, prolong and renew vhether in the
United Kingdom or elsewhere "any of the same,

3.7 To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interesr ang
manage any lands, buildings, servitudegs, fasements,
rights, privileges, concessions, machinery, plant,
stock~in~trade and any her{table or moveable real or
personal property of any kind.

3.8 To develop, work, improve, manage, lease, mortgage,
charge, pledge, turn te dccount or otherwise deal with
all or any part of the broperty of the Company, to
surrender or accept surrender of any lease oL tenancy or
rights, and to sgll the property, business or undertaking
of the Com any, or any parc thereof, for such
consideration” as the Company may think fict, and in
Particular for cash or shares, debentures or securities
of any other company,

3,9 To construcet, erect, maintain, alter, replace or remove
any bulldings, works, offices, erectlons, plant,
machinery, tools, or equipment asg may seem desirable for
any of the businesses or in the interests of the Company,
and to manufacture, buy, sell and génerally deal in any
plant, toals, machinery, goods or things of any
deseription which may be conveniently dealt with in
connaection with any of the Company's objects,

3.10 To manage and ¢onduct the affairs of afy companies, flirmg
and persons carrying on business of any kind whatscever,
and in any part of the world,

effect such transactions and operations including,
without prejudice to the generality of the foregoing,
borrowing and lending money and entering inte contracts

3:12  To borrow or raise money 4 such manner as the Company
shall think fit and in pParticular by the issue (whether
ab par or at a premium br discount and for such
gonsideration as the Company may think £it) of bonds,
debentures ov debenture stock {payable to bearer op
otherwise), mortgages or charges, perpetual or otherwise,
and, if the Company thinks £it, charged wpen al} or apy
of the Company's Property (both present ang future) and
Uhdektaking including its uncalled eapjtal ahd further,
i€ o0 thought fi, convértible inte any stock or shares
of the Company oF any othar company, and collaterally or
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further to secure any obligations of the Company by a
trust deed or other assurance,

3.13 To quarantee or otherwise support Ocr secure, either with
or without the Company teceiving any consideration or

uncalled capital of ‘the ompany or by hoth SUch methods
or by any other means whatsoever, the liabilities angd
obligations of and the payment of any monies whatsoever
(including but not limited to capical, brincipal,
premiums, “interest, dividends, costs and expenses on any
stocks, shares or securitigs) by any person, firm or
Gompany whatsoever including but not limited to any
company which is for the timg being the holding company

holding company or is controlled by the Sam@ person or
POrsons as contrel the Company or is otherwise assocliated

J.14 To grant indemnities of evary description ang to
undertake cbligations of every description,

3.15 To make, draw, accept, endorse and negotiate bills of
exchange or other negotiable instruments and to receive
money on deposit or loan,

3.16 To Pay all or any expenses incurred jin connection with
the formation and promotion ang incorporation of the
Company and to Pay commission to angd remunerate any
petrson or company for services rendered in Underwriting
or placing, or assisting to underwrite op Place, any of
the shares in the Company's capital gr any debentures or
other security of the Company, or in or about the
formation or bpromotion of the Company or the conduct of
its business,

317 To pay for any property or rights acquired by the Company
OF to remunerate any person, firm or company render ing
services to the Company either ip cash or in kind or
fully or partly paid-up shares with or withoyt preferred
or deferred rights ip respact of dividend or tepayment of
capital or otherwise, ar by any securities which the
Company has power to issue) or Partly in one moge and
partly in another ang generally on such terims as may be
determined,

(A3

18 o sell rhe whale or any part of the business undertaking
afnd assets of the Company and te a¢cept payment for any
property or rights soid or otherwise disposed of or dealr
With by the Company, either ip ¢ash, by instalments or
otherwise, or in fully or partly Paid=up shares pf any
company or eorpsratioh, with or without deferred ot
prefetred rights in respect of dividend o repayment of
capital ok otherwise, of ip debentures pr mottgage
debentures ar débentuie stock, mottgades or vther




3.19

3.20

3.22

3.23

3.24

3.25

3.26

securities ¢f any company or corporation, or Partly in one
mode and partly inp another, and generally on such terms
as the Company may determine,

To distripyte among the members in specie any property of
the Company or any preceeds ot sale, disposal or
vrealisation of any praperty of the Company but so that no
distribution arounting to a reduction of capital be made
OXcept with the Sanction (if any) for the time being
¥equired by law,

To amalgamate with any other company whose objects are or
include objects similar Lo those of the Company and onp
any terms whatsoever,

To procure the Company to be tegistered or recognised in
any country or Place abroad,

may seem expedient, and to Oppose any Prtoceeding or
application which may seem Calculated, dirvectly or
ndirectly, to bPrejudice the Company's interests.

To enter Into any arrangements with any government or
duthorigy (supreme, mun c¢ipal, loecal Or otherwise) that
May seem conducive to the &ttainment of the Company's
objects or any of them, and Lo obtain from any such
government or authority any charters, decrees, rights,
privileges or concessions whieh the Company may think
desirable and to Carry out, exercise and comply with any
Such charters, decrees, rights, privileges ana
concessiang,

To appoint any person op persons, firm or firms, company
or companies to he the attorney or agent of the Compan
and to act as agents, managers, secretaries, contractors
or in simflar Capacity,

pehsion or SUperannuation funds for the benefit of the
persons referred vg below, to grant emoluments, pensions,
allowances, donationg, gratuities ang bonuses to such
persons and tp Make payments for or towards insutance op
the life or 1ives of such bétsons; ta establish,
Subsidise, subsetibe to op othetwisa SUpport any
institutien, 3Ssoeiation, society, ¢lub, ether
eéstablishimant ap fund, the SUpport of whieh may, in the
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opinion of the Company, be calculated directly or

* s

profit-sharing scheme calculated to advance the interests
of the Company or such persons; the said persons are any
persons who are or were at any time in the employment or
§ervice of the Compan¥ or its predecessor in business or

s or has bheen the holding company
or a subsidiary (both as defined by section 136 Companjes
Act 1985) of the Company or of the Company's holding

cers of the Company or of such other company as
aforesaid, and the Spouses, widows, widowers, families or
dependants of any such persons,

.27 To subscribe or Juarantee money for or organise or assjst
any charitable, benevolent, public, general, political or
useful object or for any exhibition or for any percson
which or who may be considered likely directly or
indirectly to further the objects of the Company ot the
interests of itg shareholders,

J.28 To take, make, execute, enter into, commence, carry on,
prosecute or defend alt steps, contracts, agreements,
negotliations, legal and other proceedings, compromjises,
arrangements and schemes, and to do all other acts,
matters and things which shall at any time appear
conducive to or expedient for the advantage or protection
of the Company.

3.29 To do all or any of the above things in any part of the
world and either as principals, agents, contractors,
trustees, or otherwise, and either alone or in
conjunction with others,

3.30 T¢ do all such acts or things as are incidental or
cgndﬁcive Lo the attainment of the above objects or any
of them.

It is hereby declared that:-

{a) the word “company" in this clause, except where
used in reference to the Company, shall be deemed
to Include any partrership or other body of
bersotns, whether incorporated or not incorporated,
and whether domiclled in the United Kingdom or
elsewhere, and whether now existing or hereatter
to be formed; and

{b) the objects set forth in each sub-clause of this
Clause shall not be vestrictively comstrued but
the widest interpretation shall be given thereto
ahd they shall not, except whete the context
exptessly ¢o requires, be in any way limited or
testricted by application af the ejusdem geheris
rule ot by raference to ot inference from any
other object ot objects set forth in such
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sub~clayse or from the terms of any other
sub-clause or by the namne of the Company; none of
Such sub-clauses or the object or objects thereip
Specified or the Powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or
Powers meptioped ip any other suyb- clause, but the
Company shall have full power to eéxercise zl) or
any of cthe objects conferred by and provided in
each of the said Sub-clauses as if each sub-clause
contained the objects of a separate company,

4, The liability of the Members is limjted,

5. The share Capital of the Company is g100+ divided ingo
100 Ordinacry shares of £1 each,

Ye, the several Persons whose names, addresses and
deseriptions are subscribed, are desirous of being formed
into a Company {n Putsiance of thig Memorandum of
Association and weg Lespectively agree to take the number

of shares in the capltal of the Company ses opposite gur
tespective nameg,

*On the 25th day of March 1988 the share capital of the
Company was increased from £100 to £50,000, 000 by the
Creation of 49,999,900 shareg of £l each to rank equally
with the initial shares,




We, che Subscribers to this Memora
be formed into a Company pursuant

ndum of Association, wish to

to this Memorandum; and we
agree to take the pumber of Shaves

Feéspective names,

shcwn opposite our

NAYES AND ADDRESSES OF SUBSCRIBERS

———

Sumter of Sharesg
taken by each

Subscriker
—— i ‘-——-—_—-F—-——

ROY C. KeEsy One
Tarple Chamberg
Terple Avenue
~ondon  EC4Y OHp
NIGEL L, BLOOD Ona
“emple Chambors
Temple Avenun
London EC4Y oHp

Total Shares taken Tvo

Dated the 1st day of February, 1938,
NITNESS to the above Signatyres:-

J. JEREMY A. COWDRY
Temple Chambers
Temple Avenue
London EC4Y oHp

|0
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THE COMPANIES AcT 1985
COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION

OF
CONFEDERATION BANK LIMITED
(Adopted by Special Resolution passed on 25ch March 1988 and
amended by a Special Resolution passed on lst February 1989)
PREL IMINARY
1. The Requlations contained in Table A in Stacutory

Instrument number 805 of 1985, as smended prior to the
adoption of these Articles, shall not Apply to the

Company,
INTERPRETATION
2. In these Articles:-

"the Act" means the Companies Act 198s
including any statutory modification
or re-enactment thereof for the time
being in farce.

"the Articlesg" means the arvicles of the Company.

"Clear days" in relation ta the period of 3
notice means that period excluding
the day when the hotice is given or
deemed to be given and the day for
which it is given or on which it ig
to taxe effect.

“gxecuted" includes any mode of execution,

“office" means the registersd office of the
Company.

"the holder® in relation teo shares means the
member whose name is entered in the
teginter of members as the holder ot
tha shares.

“the Seal" means the Common Seal of the Company,

"Searetary” meahs the Seeretary of the Company

or anhy other berson appointed tp
petform the duties of the Secretary
of the Company, in¢luding 3 joint
Assistant op Deputy Secretaty,

1o
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3.1

3.2

3.2

3.4

3.5

1L

"the United means Great Britain and Northern
#1ingdom” Ireland,

Unless the eontext otherwise requires, words or
expressions contained in these Articles bear the same
meaning as ip the Act but excluding any statugory
madification thereof not in force when thess Acticles
begome binding on the Company.

SHARE CAPITAL

The Company may exercise the powers of payin? cormissions
conferred by the Act. Subject to the provisfons of the
ACt, any such comnlssion may bo satisfied by the payment
of ¢cash or by the allotment af fully or partly paid
sl.ares or partly in one way and partly in the other.

The share capital of the Compuny at the date of adoption
of these Articles is £50,000,000 divided inte 50,000,000
ordinary shares of El each,

The shares shall be under the control of the Direoctors
who, subject to the provisions of Section 80 of the Act
and any resclutions of the Company in general meeting
Passed pursuant thereto, may allot and dispose of or
grant options over the same to such bérsony, and on such
toras and in such manner as they think f1-,

(a) Save as otherwise provided in thess Artleles and
subject te any renewal, revocation or variation of
this Authority by the Company In Genera) Meeting
the Directors are hereby unconditionally
authorised for the purpose of Sectisn BO of the
Act to allot, dispose of and grant optlons righvs
of conversion or subsceiption over relevant
securities {as defined in the Act) up to an
aggregate nominal amount of £50,000,000 during the
period expiring at the end of £ive years from the
date of adoption of these Atticles of Assocliation,

(b) The Company may at any time prior to the
expiration of the authority conferred under
Article 3.5(a) above make 3n offer op agreement
which would ov might require relevant sedutlities
Yo be allotted pursuant therets aftey the
expiration of such authority and the Direetors may
allet relevant securities in pursuance of such
offer or agreement as if the authority conterred
thareby had net expired,

te) Sections 85(1) and 96 of the Aet shall not apaly
to any allotment of equity securities (as déf.ned
in the Agt} &f the Company

11
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3.8

3.9

J.lo

4.1

4.2

13

Subject to the Provisions of Sectjons 8¢ and Sections 159
to 161 of the Act any shares may be issued on terms that

they are, or 3t the option of the Company are liakle, wo

be redeemed on such terms and in such manper as the Board
before the issue of the shares may determine,

The Company sha}l have power o purchase its own shares
{whechor issued on the terms that chey are, or are
liable, to be tedeemed or not) subject to thy

§equirewen§s of Sections 162 to 170 (inclusive) of the
et

The Company shall have power te redeom or purchase its
ghares out of capital subject to the provisions of
Sections 171 to 177 (Inelusive) of the Act,

The rights conferrod uron the holders of the shares of
any clags issued wich preforred or other rights shall
not, unless otherwise oxpressly provided by the terms of
isgue of tho shares of that ¢lass, be deemed vo be varied
by tha croation or igsue of further shates ranking pari
pagay thorewith.

ExcoTt a5 roquired by law, and even when the Company
thall have express notice thereof, neo person shall be
racognised by the Company as holding any sharg upon any
truse and (except as othaerwise provideg by the Artieles
or b¥ law) the Company shall not be bound by or recegnige
any intorest in any share except an absolutg right to the
entiroty thereof in chg holder,

SHARE CERTIFICATES
2oons Lanl IFICATES

EvarY Membor, upon becoming the holder of any shaves,
shall bo ontitled without payment to one certificate for
all the shares of each class held by him {and, upon

clags, to a certificate for the balance of such holding)
or several certificates sach for one or more of his
shares upon payment for every certificate after the firse
of such reasonable sum s the Directors may determine,
Ever{ certificate shall be sealed with the Seal and shall
spacify the number, class and distinguishing numbers (if
any) of che shares to which it relates and the amount or
respective amounts pald Up thereon. fThe Company sha)}
not be bound to issve morve than one certificate fop
gshates held jointly b¥ several petsons and delivery of a
certificate to one joint holder shall be a sufficient
delivery to all of them,

1£ a share sertificate is defaced, wornseut, lost or
destre ed, it M2y be rfencwed on sueh terms (if any) as ta
évidence and indemnity ang payment of the expenges
Feasonably ineureed by the Companhy in investigating
évidence as the Directors may determine but otherwise
free of charge, and (in tase of defacement or
Wéaring-out) en delivery up of the old certificats.
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1

LiEN

every share (not boing a fully paid share) for all raneys
(whether presently payable or not) Payable at a fixed

time
may

exem
Comp

paya

5.2 The
full
inde
ghal
ong

5.3 Tha
dote
sum
paya

ank
that
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9.4 To ¢
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gold
pure
shal
inva

8.9 Tha

shall

whie
tesi
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subj

payabl

paid
the

6.1 Sub;

Eece

oF called in Tespact of that share, The Directors
3t any time declare 3ny share to be wholly or ip parg
Pt from the provisions of this Article, The

any's lien on a share shall extend to any amount

ble in respect of ig,

lien conferred by Article 5,; shall also attach to

Y pald-up shares registered in the name of any person
bted or under liability to the Company, whether he

1 be the sole registered holder thergof or shall be
of two or more joint holders.

Company may sell ip such manner as the Divectors
tmine any shares on “hich the Company hag a lien if a
in respoct of which the lien exists is presently
ble and is not pald within fourroen clear days afvor
¢® has been given to tho holder of the share or to
person entitled to ir in consoquence of the death or
Cuptey of the holder, demanding faymont and stating
if the notlco ig not complied with the shares may be

lvo offect to a sale the Directors may authorise some

O Lo oXecuto an instrument of transfer of thy sharern
to, or in accordance with the dircetions of, the

haser, The title of the transferee to the shares

} not be affocted by any lrreqularicy in or

lidity of the Proceedings in reference to the sale.

net proceeds of the sale, after payment of the costs,
be applied in payment of so much of the gsum for
h the lien exists as is presently payable, and any
due shall {upon surrender to the Company for
ellation of the cert..icate for the shares so0ld and
oct to a like lien for ARy monevs not bresently
e a5 existed upon the shares before the s5ale) be
hg the pezson entitled to the shares at the date of
sale,

CALLS ON SHARES

Gct to the terms o2 allatment, the Directors may make
5 upon the Mexbers in tespect of any sums whether in

ipt by the Company of any sum due thetsunder and

Dayment of a call may be postpsned in whole ¢ part as
the Directors think fik.

13
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6.2

6.3

6.4

6.5

6.6

6.7

6.8

6:9

A call shaln be deemed to have been made at the time when

the resolution of the Directors 3uthorising the call was
Passed,

I£ 4 call remains wnpald after it has become due and
payable the person from waow it is due and payable shall
pay intecest on the amount unpaid from the day it became
due until ig is paid at the raca fixed by the terms of
allotment of the share or in the not c¢ of the call or,
£ no rate |g £ixed, at the appropriate rate (as defined
by the Ack) bue the Directors may waive payment of the

If any amount payable in respect of a share on allotment
OF at a fixed date, whother in respect of nominal value
or promium or as an instalment of a call, is not paiq,
the provisions of these Articles shall apply as if that
amount had become due and payable by virtue of a call,

Subject to the torms of allotment, the Directors may make
arrangements on the 1s5ue of shares Eor a diffaerence
between the holders {n the ameunts and times of payment
of calls on thelr shares,

[£ a call remaing unpald after it has become due and
Payable the Directers may give to the person from whom ir
1s due not less than fourteen cleap days' notice
requiring payment of the amount unpaid to?ether with any
interest which may have accrued, The notice shall hame
the place where pPayment is to be made and shall state
thar if the notice’is ROL complied with the shares in
EeSpAct of which the call was made will be tiable to be
forfeited,

If the notice ig not complied with any share in respect
of which it was given may, before the payment required by
the notice has bhaen made, be forfeited by a resolution of
the Directors and the forfeiture shaill include al)
dividends or other noneys payable in respect of the
forfoited shares and not paid before the forfeiture,

Subject ko the provisions of the Act, a forfeited share
may be sold, te«allotted or otherwise disposed of on sueh
terms and in such manner as the Directors determine
either to the berson whe was before the forfeiture the
holder or te any other person snd at any time before
Sale, re=alletment or other disposition, the forfeiture
may be ¢sncelled on sueh terms as the Ditectors think

itt. Whete for the purposes of its disposal a forfeited
Share is to be transferred to any person the Directors
Ray adthorise some person to exeeute an insteument af
Ltansfer of the share tq the: persan.

14
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6.10 A persopn any of whose shares have been forfeited shall

cease to be a Member in respect of them and shall
surrender to the Company for cancellation the certificate
for the shares forfeited but shall temain liable to the
Company for 3}l moneys which at the dage of forfeituce
were presently payable by him to the Company in respecg
of those shares with Interest ag the rate,at which

appropriate rate (as defined in the Aet from the date of
forfeiture uptil Payrment but the Directors may waive
payment wholly or in pare or enforce payment withoug any
allowance for the value of the shares at the time of

6.11 A Gtatutory declavation by a Directoc or the Secrotary

that a share has beon forfolted on a specified date shall
be conclusive avidence of the faces stated in ¢ as
against all persons claiming to be entitlod to the share
énd the declaration shall {subject ro the oxocurion of an
instrument of transfor if nocossary) constitute a qood
titlo o the share and the parson to whom the share is
disposed of shall not be bound to see to the application
of tho consideration, '€ any, nor shall his titie to the
shara be affected by any irregularity in or invalidity ot
the proceedings in reference Lo tho forfeiture or

TRANSFER AND TRANSMISS LON
S e R ANANSMISSION

7.1 The Instrument of transfer of shares shall be in the

usual form prescribed from time to time or, if none is so
ptescribed, then in sueh form as the Directors may
determine, and shall be oxecuted by or on behalf of the
Lransferor and, unless the share is fully paid, by or on
bohalf of the transforvee.

7.2 The Directors may, in their absolure diseretion and

e S s L R e O P
e . ———— .
rrm—————

without assigning any reason therefor, decline to
rogister any transfer of any share Whether or not iv is 3
fully paid share, They may slso refuse to register a
transfer unlessiw

{a) it {8 lodged at the registered office or at such
other place as the Directors may appoint and is
aceompanied by the Certiflcate for the Shares to
Wwhich it relates ang such other evidence as the
birectors may teasonably require to shew the right
of the transferor to make the transfer;

{b) It is in respeet of only one elass of shares; angd
(&) It 1s in favour of not more tham four transforees.
-3 If the Directors refuse tp Eegister a transfet of & share

they shall within tws mORLhs 3fter the date on Whieh the
transfer was ladged with th. Complny sénd ta the

15
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7.4

7.9

7.6

7.7

7.9

7.10

transferee

The regist
of any cla
for such p
3s the pir

No fea sha
instcument
affecting

The Compan

17

notice of the refusal,

Fation of transters of shares or of transfersg
55 of shares may be suspended at such times and
eriods (not exceading thircy days in any year)
gctors may determine,

11 be charged for the registration of any
of transfér or othsr document relating to or
the ticle to any share,

Y shall be entitled to retain any instrument pf

transfer whicn is registered, bug any instrument of
transfer which the Divectors refuse to register shall Le

returned t
refusal is

¢ the person lodging it when notice of the
given,

If a Member dles the survivor or survivors where he was a

er and his personal representatives where he

wag a sole holder or the only survivor of joint holders,

shkall ho ¢

he only persons recognised by the Compan{ as
n

hnvln? any title to hisg interest; but nothing here
n

conta
from any 1

ed shall release the estate of a deceased Member

labilicy in respact of any share which had ben

jointly held by him,

& pervon becoming entitled to a share in consequenco of

1he death

or bankruptey of a Member may, upon such

rvidonce being produced as the Diroctoers may properly

of transfer of the share to that person. Al}
85 relating to the transfer of shares shall
he notice or irstrument of transfer as if ir

were an instrument of transfer executed by the Member and

The Direet
petrson bee
death or b
the holder

othar moni
requiremen

A persen b

or bankruptey of the Member had not occurred,

Ors may at any time give notlce requiring a
oming entitled to a share in consequence of the
ankruptey of & Merher to elect either to beceme
of the share or to have Sone person nominated
Istered as the transferee and if the notice is
ed with within 30 days the Directors may
withhold payment of al} dividends, bonuses or
€3 payable in respect of the share until the
ts 8f the notice have been ¢omplied with,

ecoming entitled to a share in contequence of

the death ap bankruptey of a Mamber shall have the tights

to whieh b
the share,
régigtered
Eespéct of

e would be entitled if he were the holder of
eXéept that he shall not, befere being

as the holder of the share, be entitled in
it to attend et votae at any meeting of the

Comparny of of ahy separate meeting of the holders of any

¢lass bf shares in the Company

16
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8.1

8.2

8.3

9.1

5.2

ALTERATION OF SHARE CAPITAL
The Company may by Ordinary Resolution:-

(a) increase its share capital by new shares of such
amount as the Resoluytiop prescribes;

(b) consulidate and divide all or any of its share
capital into shares of larger amounts than igs
exiscing shares;

(e) subject to the provisions of the Act, sub-divide
its shaves, or any ef them, into shares pf smaller
amounts and the Resolution may deterrine that, as
between the shaces resulting from the
sub~-division, ahy of them may have ary preference
or advantages compared with the others; and

(d) cancel shares which, at the date of the passing of
the Resolution, have not been taken or agreed to
be taken by any person and diminish the amaunt of
its share capital by the amount of the shares so
cancgelled.

whenever as a result of a consolidation of shares any
Members would become entitled to fractions of a shave,
the Directors ma + on behalf of those Members, sell the
shares represent ng the fractions for the best price
raasonably obtainable te any person (including, subjaet
to tho provisions of the Act, the Company) and distribute
tho net Proceeds of sale in due proportion among thospe
Yembers, and the Directors may authorise Some person Yo
gXecute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The
ttansferee shall not be bound to see to the application
of the purchasg money nor shall his title to the sharey
be affected by any irregularity in or invalidity of tha
proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by
Special Resolution reduce its ghare capital, any capital
redemption rveserve and any share premium account in any

way,

GENERAL MEETINGS

All General Meetings other than Annua) General Meetings
shall be called Extraordinary General Meetings.

The Directors may call General Meetings and, on the
téequisition of Members pursuant to the provisions of the
Atk, shall ferthwith proceed to convene an Extraordinary

(3
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NOTICE OF GENERAL MEETINGS
\

10.1 An Annual Geperal Meeting and ap Extraotdinary General
Meeting called for the Passing of 3 Spacial Resolutjon
shall be caljed by at least 2j clear days: notice, Al}
other Extraordinary Gerecal ¥eetings shall be called by
3t least 14 ¢lear days" notice bug'a General ¥eeting may
9e called by shorter notice 1€ it is so agreed ;

(a) in the case of an_Annual Geneca) %eeting, by a1
the Members entitled to attend ang vote thergat;

{b) in the case of any other meeting by 2 majoricy in
nurber of the Memgers having a Tight to atteng and
Yote being a rajority together nolding noc less
than 95 per cent. in neminaj vaiuve of the shares
giving thac tighe,

Tho notice shall Specify the time and place of the
meeting and the ernecal nature of the business te be
transacted and, {n the case of an Annual General Meeting,
shall Specify the meeting as such,

Subject to the Ptovisions of thése Articles and to an
festrictlions impesed on any shares,, the notice shall e
given to al] Members, to al} bersons entitied to a2 share
in consequence of the death or bankruptcy vf a Merber and
t¢ the Dirgerors and Auditers.

10.2 Theo accidental omission Lo give notice of a meeting vo,
or the non-recel L of notice of 4 meeting by, ANy person
entitled o recelve notice shall not Invalidate the
Pr¥oceedings at thag reeting,

PROCEEDINGS AT GENERAL MEETINGS

11.1 No business shaly be transacted at any Teeting unless

1.2 1¢ within hale an hour after the time appointed for the
teeting a quorum is not present, or j¢ during a meeting g

1S NOt present or ceases 0 be present thes rhe Member o
Members present shall be quorum,

e o
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Chairman, or if no Director is Present within is miputes
after the time appointed for holding the meeting, the
Members present and entitled to vote shall choose one of
their number to be Chairman,

11.4 A Director shall, notwithstanding that he is not a
Member, be entitled to attend and Speak at any Genecal
Meeting and at any separate meeting of the holders of any
class of shares in the Company,

11.5 The Chairman may, with the consent of a meeting at which
4 quorum is present (and shall if so divected by the
meeting), adjourn the meeting from time to time and from
place to place but no business shall be transacted ac any
ddjourned meeting other thanp business which might
properly have heen transacted at the meeting had the
adjournment not taken Place. w#hen a meeting is adjourned
for 14 days or more, at least 7 ¢lear days' notice shall
be given specifying the time and the place of the
adjourned meeting and the general nature of the business
Lo be transacted. Otherwise it shall not be hecessary to
give any such notice.

11.6 A Resolution PUt to the vote of a meeting shall bpe
declded on a show of hands unless before, or on
declaration of the result of, the show of hands a pell ig
duly demanded. Subject to the Provisions of the Act, a
poll may be demanded:-

(a) by the Chairman; or

(b) by at least one Member having the right to vote at
the meeting;

and a demand by a person as Proxy for a Member shall be
the sane as a demand by the Member,

11.7 Unless a poll is duly demanded a declaration by the
Chairman that a Resolution has been carried or carrjed
unanimously, or by a particular majority, or lost, or not
carried by a particular majority shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes tecorded in favour of por against
the Resolution,

11.8 The demand for a poll may, before the poll is taken, be
withdrawn bur only with the consent of the Chairman and a
démand 8o withdrawn shall not be taken to have
ihvalidated the result of a show of hahds declared before
the demand was made,

11.9 A poll shall be taken 28 the Chairman directs and he may
appoint serutineets (who need not bé Members) and fix a
time and place for dec¢laring the result of the poll. The

19
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tesult of the poll {unless it was held at an adjourned
meeting) shall be deemed to be the teselution of the
meeting at which the pall was demanded,

11.1¢ In the case of ap equality of votes, whether on a show of
hands or op a Poll, the Chairmap shall not be entitled to
3 casting vote ip addition to ahy other vote he may have,

11.11 A poll demanded on the election of a Chairman or on 4

gugscicn of adjouriment shall be taken forthwith, A poll

emanded on any other question shall pe taken eicher
forthwith or at such time apnd Place as the Chalrman
divects not being more than 30 days after the poll is
demanded, The demand for a poll shall npot prevent the
continuance of 3 meecing for the transaction of any
business other than a question on which the pol) was

notice need hg given of a Poll not taken Eorthwith if vh

time and place at which it is to be taken are announced
at the meeting at which it ig demanded. 1p any other
case at least 7 elear days' notjce shall be given

11.12 A Resolution in writing signed by all the Members of the

Company entitied to receive notice of and to attend and
vYote at a General Meeting, or by their duly appointed

rtoxies or attorneys, shall pe 45 valid and effecrual as
£ it had been passed at a General Meeting of the Company

duly tonvened and held, Any such Resolution may be

contained in one @ocument or in sgvera) documents in the

made by a Director thereof or by its duly authorised
representative,
VOTES

12,1 Subject ve any rights or testrictions attached to any
shares, and to Article 12.2 on a show of hands every

Member present in person or (if a corporation) present by

a representative duly authorised in accordance with the
Act whe 13 not also himself a Member entitled to vote,
shall have one vote, and on a poll every Member shall
have one vote for every share of which he {g the holder,

12.2  In the sase of joint holders the vote of the senior whoe
téhders a wvore, whether in person or by proxy, shall beé

accepted to the exclusion of the votes of the orhe: Joint

holders; and senjority shall be determined by the brder

12.3 No Membar shsil be entitled to vote ar any General

20

sgecifying the time and Place at which the poll is to be
zeon,

)

2]




LU-U03-97

12.4

12,58

12.6

12.7

12.8

instruments of Proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and
in default the right to'vote shall not be exercisable,

disallowed at the meeting shall be valig, Any objection
tmade in due time shall be referred to the Chairman whose
decision shall be final and conclusive,

On a poll votes may be given either bersonally or by

proxy.

A NMember may appoint more than one proxy to

attend on the same occasion.

An instrument appointing a proxy shall be in writing
éxecuted by or on behalf of the appolntor (if 3

of

Dir

corporation, under the hand of a duly authorised officer
the corporation) and shall be in such form as the
ectors may determine or, failing such determination,

in any usual form. .

The instrument appointing a Proxy anc ary authority under
which it is executed Ot a copy of such authorigy

certified notarlally or in some other way approved by the
Directors may:-

{a)

(b}

be deposited at the office, or at such other place
within the United Kingdom as is specified in the

time for holding the meeting or adjourned meeting
at which the person hared in the instrument
pProposes to vore; or

in the ¢ase of 2 poll taken more than 43 hours
after it is demanded, be deposited as aforesaig
atter the poll has been demanded and not less than
24 houts before the time appointed for the taking
of the poll: or

2}
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(c) wvhere the ﬁoll is not taken forchwith but is takean

demanded to the Chairman o tg the Secretary or to
any Director;

and an instrument of Proxy which is not deposited or
delivered in the Manner so permitted shall be invalidg,

12.9 A vote Jiven or poll demanded by proxy or by the duly
autherised tepresentative of a corporation shall be valig
nowithstanding the Previous determination of the
authority of the person voting or demanding a poll unless
notice of the determination was teceived by the Company
at the office or at such other place at which the

NUMBER OF DIRECTORS
e R _DIRECTORS

13, Unless and uneil the Company in Genera} Meeting shall
otherwise determine, the humber of Dirvectors shall not he
less than two,

ALTERNATE DI RECTORS

l4.1 Each Director shall have power by writing under his hand
Lo nominate either another Director or any other person
willing to act and approved for the purpose by a
Resolution of the Directors, to ACt as his alternate
Director, and at his discretion to temove such alternate
Director by notice in writing to the Company. An
alternate Director shall have the game entitlement as his
appointor to receive notices of meetings of the Directors
and to attend, vote and be counted for the purpose of j
quorum at any meeting at which his appointor is not
bersonally present, angd gernerally in the absence of his
appointor at such meeting to exercise and discharge all
the functions, powers and duties of his avpointor.

14.2 Save as otherwise frovided in the Artlcles 4N alcernate

Director for the Putposes of thesge Articles, shall not be
ceemed to be an agent of his appointor, shall alone be
responsible to the Company for his own acts or defaults
and shall be entitled to be indemnifieq by the Company to
the same extent as it he were a Director,

14.3  An alternate Director shall not ip respect of his offica
of 2lternate Directop be entitled tro receive any
remunétation from the Company not to appoint another
bétson as hig alternste,  The appoihtment of an alternate
Ditector shall ipso facto determine ig his appointor
Geases for any reason to be a Director or on the

22
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15.2

15.3

16l

17.1

Ay

happening of an event which, if he were a Director, would
cause him to vacate the office of Director, or if by
written notice to the Company he shall resign such
appointment,

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum ‘and
the Arcicles and to any directions given by Specia}
Resolution, the business of the Company shall be managed
by the Directors who may exercise al) the powers of the
Company. No alteration of the Memorandum or Articles ang
No such direction shall invalidate any prieor act of the
Directors which would have been valid jf that alteration
had not been made or thac direction had not been given,

The Directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for
such putposes and on such conditions as they determine,
including authority for the agent to delegate all or any
of his powors.

The Directors may establish and maintain, or procurg the
gstablishment and maintenance of, any pension or
Superannuation Eunds {whether contributory or otherwise)
for the benefit of, and give or procure the giving of
donatlons, gratuities, pensions, allowances and
emoluments to, any persons (including Directors and other
officers) who are op were at any vime in the employment
or service of the Company, or of any company which is or
was a subsidiary of the Company or allied to or
adssocliated with the Company or any such subsidiary, or of
any of the predecessors in business of the Cempany or of
any such other company as aforesaid, and the spouses,
widows, widowers, families and dependants of any such

insurance of o provide benefits otherwige for any such

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their poWers to any
committee consisting of one or more Directors, They may
3lso delegate to any Maraging Director or any Director
helding any other executive office such of their povers
as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the
Directors may impose and may be revaoked or sltered.
Subject to any such conditions, the proceedings of a
committae with twe or more members shall be governed by
the Articles requlating the proceedings of Directors 50
far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
At the first Annual General Meeting held atrer the date

of the adoption of this Article and at eaeh subsequent
Annuial General Meeting all of the Directors shali retire

23




-03 -

|

17.2

173

17.4

17,5

from office,

No person other than a Pirector retiring at an Annual
General Neeting shall be appolinted a Director at that
Annual General Heeting unless;-

(a) he is recommended by the Directors, or

(b) not less than fourteen clear days befere the date
appointed for the Meeting notice executed by a
member qualified to vote at the Meeting has been
given to the Company of thoe intention to propose
that person for appointment stating the
particulars which would, if he were so appointed,
be roquired to be included in the Conmpany's
Reglstor of birectors together with notice
oxgcuted by chat pecson of his willingnoss to be
appointed.

Not less than seven nor more than twenty-oight clpar days
bofore tho datg appointed for holding an Annual Gonaral
Meeting notlco shall bg given to all who are entitled to
vreecive notice of the Meeting of any person (other than a

Director, The notice shall give the particulars of thag
person which would, if he were so appointed, be required
to be included in the Company's Register of Directors,

Subject to the provisions of regulations 17.2 and 17,3
above, the Company by Ordinary Resolution may appoint
another person in place of a Director removed from oftice
by Resolution of a Geteral Meeting and without prejudice
to cthe powers of the Directors undet the nexs £ollowing

bo a Direcvor either to €311 4 vacancy ot as an
additional Director. Any Divector so appointed shall be
sgbject to retirement in sccordance with Regulation 17,3
above,

The Dirsctors ray appoint a person whe is willing te aet
to be a Director either to f£ill a4 \Vacancy or as an
additional Direetor, provided that the appointment does

makimum number of Directers, Any Director so appointed
Shall be subjest to vetirement ih agcordance with
Regulation 17.1. above.

Notwithgtanding the foregoing provisions af this keticle
at any time or from tiwe te time the holder of holders of
Aot 1éss than thfee=guarters in nominal value af suah
Patt of the issued share capital ef the Company ag
confers the right £oF the time being to attend and vote
at Cenéral Meelings af the Cempatly may by memorandus in

24
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18,1

ig.2

office any Directdr who shall vacate office acgordingly,
Any such appointment shall be subject to the provisions
ot retirement as set out in Requlation 17.1 abave, Any
vemoval as aforesaid shall be without prejudice to any
cialm for damages for breach of the contract of service
between the Director and the Company,

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall ba vacated in any of the
following oveats namely:-

(a) if he resigns his office by notice in writing to
the Company;

{b) If ho becomes banXrupt or makes any arrangement or
cemposition with his credivors gengrally:

{c) i€ he is, or may be, suffering from mental
disordor and either:-

(1) he is admitved to hospital in pursuance of
an application for admission for treatment
under the Mental Health Act 1983 or, in
Scotland, an application for adimission
under the Mental Health (Scotland) Act
1960, or

(11)  an order is made by a Court having
Jurlsdiction (whether in the United Ringdom
or elsewhere) in matters concerning mental
disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to exercise powers with
respect to his property or affairs;

{q) 1f he ceases to be a Director by virtue of an
provision of the Act or he becomes prohibited by
law from being a Direckor:

{e) It he is absent from meetings of the Board for siwm
suggessive months without leave, unless prevented
by 1llness, unavoidable aceident or other cause
which may seem to the other members of the Board
to be sufficient, and his alternate Director (ie
any) shall not during such peried have attended in
his stead, and the Directors resolve that hig
office be vacated:;

(£) If he should be removed from office under the
brovisions of Artiele 17.3 hereof.

No Director shall vaeate his office or be ineligible for

appointhent 6f ré=appointmenht as a Director by reason

6hly of his having attained any pattieulay age, hér shatil

25
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19,1

19.2

19.3

19.4

special notice be required of any Resolution 3ppointing
Or approving the appointment of such a Director or any
notice be required to State the age of the person to whom
such Resolution relates, ‘

DIRECTORS' APPOINTMENTS AND INTERESTS

The Directors may feom time to time 3ppoint one or more
of their hody vo be Managing Director or te hold such
other office in the management, administratien or conduct
of the business of the Company for such period (subject
to Section 319 of the Act) and on such terms as they

antered into in any particular Case, may reveke such

appeintment, Subject to the toerms of any such agreement,

4 Managing Director or a Director appointed to any othar
e

provisions as teo resignation and removal as the other
Rirectors of the Company and shall ipso facto and
immedtacely cease to hbeg Managing Director or to hold such
other of€ice in the management, administracion or conduct
of the business of the Company if he ceasas to hold the
office of Diroctor froem any cause but without prajudice
to any claim for dama?es for breach of the contract of
sexvice between the Director and the Company.

The Directors shall be entitled to such remuneration a8
the Company may by ordinary resolution determine and,
unless the resolution provides otherwise, the
remuneration shall be deemed to acerue from day to day,

The Directors may be paid ali travelling, hotel, ang
other expenses pProperly incurred by them in connection
with thelr attendance at meetings of Directors or
Committees of Directors or general meetings or separate
Teetings of the holders of any class of shares or of

ebentures of the Company or otherwise in connection with
the discharge of their duties,

Subject to the provisions of the Act, and provided that
he has disclosed to the Directors the nature and extent
of any material interest of his, a Director
notwithstanding his office:~

ta) may be a party to, o otherwise interested in, any
transsction or arvangement with the Company ot in
which the Company is otherwise interesteq;

{b) may be a Director_or other officer of or employed

&) shall net, by reasen of his offiee;, be décountable
té thé Company for ahy benefit whigh he derived
from any sueh 6ffice o employment or from any
Such transaction or arrangeméht or from any

25
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interest in such body corporate and po such
transaction or arrangement shall be liable to be
avoided on the ground of any such intecest or

19.5 For the Purposes of Article 19,4:-

{a) & general notice given to the Directors that a
Director is to be regarded as havin? an interesg
of the nature and extant specified in the hotice
in any transaction or atrangement in which a
specified person zr class of persons is interested
shall be deemed to be a disclosure that the
Director has an interest {n any such transaction
of the nature and extent so specified; apd

{b) an interest of which a Director has no Rnowledge
and of which it is unreasenable to expect him to
hgveiknowlodge shall not be treated 35 an interest
of his,

PROCEEDINGS OF DIRECTORS

20.1 Subject to the provisions of thege Articles, the
Directors may regulate their proceedings ag they think
£it. A Direcror may. and the Secretary at the request of
a Director shall, call 4 meeting of the bivectors,
Quastlons arising at a meeting shall he decided by a
majorét¥ Of votes. In the case of an equality of votes,
the Chair

entictled in the absence of his appointor to a separate
vore on hehalf of his appointor in addicien to his own
vote,

20,2 Subject to Article 20.3 notice of every meeting of the
Directors shall be given to every Director and to his
alternate (if any) but the non~receipt of notice by any
Director or alternate Director shall not invalidate the
Troceedings of the Directors., Unless all the Directors

ndicate theirp willingness to accept shorter notice of a
meeting of Directors, except in the case of energency, av
least soven days' notice shall be given of the time,
place and purpose of the.meeting, Every notice of a
meeting of the Divectors tequired vo be glven undet these
Articles may be glven orally (persopally ot by telephone)

20.3 1t shall not be Necessary to give netice of a meeting to
a Ditector who is absent from the United Kingdom.

20.4 The quorum hecessary for the transaction of the business
of the Directors may he fixed by the Ditectors but shall
not be leéss than EWwo perseils. An alternate Direetor who

i not himself a Directop may, if his appointer is Aot

21
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20,5

20.6

20.7

20.8

20.9

20.1¢

29

Present, be counted towards the quirun,

The continuing Directors or 2 sole continuing Director
may act notwithstanding any vacancies in their number,
but, i{f the number of Directors ig less than the numbecr
fixed as the quorum, they may act only for the purpese of
filling vacancies or of calling a Genaral Meeting,

time remove him from that office, If there is no
Director holding that office, or if the Director holding
it, being enticled to and having had notice of the
meeting, is not Present within five minutes after the
time appointed for it, the Directors bPresent shall}
appoint one of cheir nurber to be Chairman of thag
meeting.

A meeting of the Directors M3y, subject to natice thereof
having been given in accordance with these Articles of
Association, be for all purposes deemed to be held when a

participating in such communication constitutes a quorum
of the Boarg hereunder, A Resolution made by a majority
0f the said Directors in PUrsuance of thig Article shall
be as valid ag it would have been if made by them at an
actual meeting duly convened and held,

All acts done by a meeting of Directors, or of a
committee of Directors, or by & person acting av a
Director shall, notwithstanding that it be afterwards
discovered that there was a3 defect in the appointrzat of
any Dirvector or that any of them were disqualifigd from
holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had
been duly appeinted and was qualified and hag continued
to be a Director ang had been entitled to vote,

A Resolution in writing signed or approved by letter
telegram, telemessage, telex or facsimile transmission by
all the Directors entitled to receive notice of a meeting
of Directors or of a4 committee of Directors shall pe as
valid and effectual a5 if it had been Passed at a meeting
of Directors or {as the case may be) a committee of
Directors duly convered and held and may consist of
several documents in the same terms each signed by one or
more Director; but a Resolution signed by ap alternate
Director need not alse be signed by his appointor and, if
it is signed by a Director who has appointed an alternate
Director, it need not be signead by thé alternate Director
in that tapacity,

Save as otherwise Provided by the Articles, 3 Director
thall noi vote at a4 meeting of Directors or of a
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20.12

20!13

(a) the Resolution relates to the giving to him of a
guacantee, security or indemnity in respect of
money lent by him to, or an obligation incurred by

im for the berefit of, the Company or any of its
subsidiaries;

(b) the Resolution relates to the giving to a third
Party of a quarantee, security, or indemnity in
respect of an obligation of the Cowpany or any of
its subsidiaries for which the Director has
assumed résponsibility in whole or part whethecr
alone or jointly with others under a guarantee or
indemnity or by the giving of security;

(c) his interest arisesg by virtue of hig subscribing
Or agreeing to subscribe for any shares,
debentures or other securities of the Company or
any of its subsidiaries or by virtue of hig being,
or intending to become, a participant in the
underwriting or sub- underwriting of an offer of
any sucn shares, debentures, or other securities
by the Company or any of itg subsidiaries for
subscription, purchase or exchange;

(d) the Resolution relates in any way to a retirement
benefit scheme or an employee share scheme which
has been approved, or is conditional upon
approval, by the Board of Inland Revenue for
taxation purposes.

For the purposes of this Article, an interest of a Ferson
who is, for any purpose of the Acts (excluding any
statutory modification thereof not in force when this
Regulation becomes binding on the Company), connected
with a Director shall be treated as an interest of the
Dirvector and, in relation to an alternate Director, an
interest of his appointor shall be treated as an interes:
of the alternate Director without B:2judice to any
interest which the alternate Director has otherwise,

a meeting in relation teo a Resolution on which he is not
entitled to vota,

The Company may by Special Resolution suspend or relax to
any extent either generally or in fespect of any
particular matter, any provision of the Articles
prohibiting a Director from voting at a meeting of
Directors or of a committee of Directors,

Where proposals are under consideration concerning the
appointment of two or mote Directors to offices or
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20.1

21.1

21.2

21.3

employwments with the Company or with any body corporate
in which the Company is interested, the proposals may be
divided ang considered in relation to each Director

shall be entitled to vote and be counted in the quocum in
respact of each Resolution @xcept that concerning his owp
appointment,

4T
committee of Directors as to the right of a Director to
vote the question may, before the conclusion of the
meering, be referred to the Chairman of the Meeting and
his ruling in relation to any Director other than himself
shall be final and conclusive.

DIVIDENDS

Subject to the ptovisions of the Act, the Company may by
ordinary resolution declare dividends in accordance with
the respective rights of the Members, but no dividend
shall exceed the amount recommended by the Directors.,

Subject to the provisions of the Act, the Directors may
pay interim dividends if it appears to them that they are
justified by the profits of the Company available for
distribution. If the share capital is divided into
different classes, the Directors may pay interim
dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares
cartrying deferred or non- preferred rights if, at the
time of payment, any preferential dividend is in arrear.
The Directors may also pay at intervals settied by them
any dividend bayable at a fixed rate if it appears to
them that the profits available for distribution justify
the payment. Provided the Directors act in goed £¢1i°h
they shall not incur any liability to the holders of
shares'conferring Preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on
any shares having deferred Or non-preferred rights.

shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be apportioned
and palid proportionately to the amounts paid up on the
shares during any portion or portions of the period in
Leéspect of which the dividend is paid; but, if any share
is issued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank
for dividend accordingly. The person entitled to any
dividend shall be the holder of the share Upon such date
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21,

21,

21,4 A General Meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall be
Satisfied wholly or partly by the distribution of assets

and, where any difficuley arises in regard to the
dlstpibution. the Directors may settle the same and in

value for distribution of any assets and may determine

that cash shall be paid to any Member upon the footing of

the value so fixed in order to adjust the rights of
Members and may vest any assets in trustees.

5 Any dividend or other moneys payable in respect of a

share may be peid by cheque sent by post to the
registered address of che person entitled or, if two or

more persons are the holders of the share or are jointiy

entitled to it by reason of the death Or bankruptcy of
the holder., to the registered address of that ane of
those persons who is first named in the register of
Members or to such berson and to such address as the

berson or persons entitled may in writing direct. Every

cheque shall be made payable to the order of the person

21.7 Any dividend which has remained unclaimed for twelve
Years from the date when it becanme due for payment shall,

if the Directors so resolve, be forfeited and cease to
remain owing by the Company,

21.8 The Directors may deduct from any dividend payable on or
in respect of a share all sums of money presently payable

by the holder to the Company on any account whatsoever.

NOTICES

22.1 A notice may be given by the Company to any Member either

personally or by sending it by pre-paid post,
telemessage, telex or facsimile transmission to his
registered address within the United Kingdom or to any
other address within the United Kingdom supplied by him
to the Company for the giving of nofice to him, but in
the absence of such address the Member shall not be
entitled to receive from the Company notice of any

meeting, A properly addressed and Pre-paid notice sent by
Post shall be deemed to have been given, in the case of a

meeting, upon the day following that on which the notice

1S posted and, in the case of notice of any other matter,

at the time at which the notice would hbe delivered in th
ordinary course of post.
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22.2

55

A notice given by telegram or tele-message shall be
deemed to have been given at the expiry of 24 hours aftar
it is delivered by the Company to the relevant
transmitting authority.

22.3 A notice given by telex or facsimile transmission shall
b

e deemed to have been given at the same time as it is
transmitted by the Company.

22.4 In the case of joint holders of 3 share, all notices

shell be given to the joint hold¢r whose name stands
first in the register of Members 'n reéspect of the joint
holding, and notice so given shall be sufficient notice
to all the joint holders.

22.5 Except as otherwise provided herein, all notices to be

given pursuant to these Articles shall ke in writing
other than a notice calling a meeting of the Directors.

22.6 A Member present, either in person or by Proxy, at any

meeting of the Company or of the holders of any class of
shares in the Company shall be deemed to have receivad
notice of the neeting and, where requisite, of the
purposes for which it was called.

22.7 Every person who becomes entitled to a share shall be

bound by any notice in respect of that share which,
before his name is entered in the register of Members,
has been duly given to a person from whem he derives his
title,

22.8 A notice may be glven by the Company to the persons

23.1

23,2

entitled to a share in consequence of the death or
bankruptey of a Member by sending or delivering it, in

notice to a Member, iddressed to them by name, or by the
title of representatives of the deceased, or trustee of
the bankrupt or by any like description at the address,
Lf any, within the United Kingdom supplied for that
Purpose by the persons claiming to be so entitled. Until
sSuch an address has been supplied, a notice may be given
in any manner in which it mlght have been given if the
death or bankruptcy had not occurred,

INDEMNITY

In addition to the indemnity contained in Article 23.2
and subject to the provisions of Section 310 of the Act
every Director, agent, auditor, Secretary and other
officer of the Company shall be entitled to be
indemnified out of the assets of the Company against ali
losses or liabilities properly incurred by him in or
about the execution and discharge of the duties of his
office,

Subject to the provisions of the Act but without

prejudice to any indemnity to which a Director may
otherwise be entitled (whather under Article 23.1 or

32




1U-03-97

24,

25,

by

otherwise), every Director or other officer or audirvor of
the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in
defending any proceedings, whether civil or criminal in
which judgment is given in his favour ot in which he is
acquitted or in connection with any application in which
relief is granted to him by the court from liability for
regligence, default, breach of duty or breach of trust in
relation to the affairs of the Comparny.

ACCOUNTS
~Ne renber shall (as such) have any right of inspectin
any accounting records or other beck or document of the
Corgany except as conferred by statute or authorised by
the Directors or by ordinary resalution of the Corpany.

CAPITALISATION OF PROFIT

“he Directors may with the authority of an ordinary
resolution of the Company:-

{a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company
not required for paying any preferential dividend
(whether or not they are available for
distribution) er any sum standing to the credit of
the Company's share premium account or capital
redemption reserve;

() appropriate the sum resolved to be capitaiised to
the Members who would have been entitled to it if
it were distributed by way of dividend and in the
same proportions and apply such sum on their
behalf either in or towards paying up the amounts,
if any, for the time being unpaid on any shares
heid by them respectively, or in paying up in full
unissued shares or debentures of the Company of a
neminal amount equal to that T, and allot the
shares or debentures credited as fully paid to
those Merbers or as they may direct, in those
proportions, or partly in one way and partly in
the other: but the share premium account, the
capital redemption teserve, and ary profits which
are not avallable for distribution ray, for the
purposes of this Article, only be applied in
paying up unissued shates to be allotted to
Members credited as fully paid;

(c) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this Article in
fractions; and

(d) authorise any person ts enter on behalf of all the

Members concerned into an agreement with the
Company providing for the allotment to them
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26,

27.

28.

29,

Féspectively, Ccredited ag fully paid, of any
shares or debentures tq which they are entitled
upon such capitalisation, any agreement hade under
such authority being binding on all such Members,

SECRETARY

Subject to the Provisions of the Act, the Secretary shal)

be appointed by the Directors fap such term, at Such

Temuneration ang upon such conditions ag they may think
it; and any Secretary so appointed may be removed by

MINUTES

The Direcrors shall cause minutes tg be made jp books
Xept for the Purpese; -

{(a) of all appointments of officers made by the
Directors; and

(b) of ail Proceedings at meetings of tha Company, of
the holders of any class of shares in the Company,
and of the Directors, ang of the Committees of
Directors, including the names of the Directorg
present at each Such meeting,

THE SEAL,

Directors or of Committee of Directors authorised by
the Directors, The Directors may determine who shalt
sign any instrurent o which the geat is affixed and
Unless otherwise go determined it shall be Sigred by 4

]

Director and by the Secretary or by a second Director,

WINDING Lp
If the Company is wound up, the liquidator may, wich ¢h
Sanction of an extraordinary tesolution of the Company
and any other sanction required by the Ac:, divige among
the members jin specie the who!
of the Company and may, for thae !
assets and determine how the divisgion shall be carried
SUt as between the Merbers or different classes of
Members. fthe ligquidator M3y, with the ljike Sanction,
vest the whole or 38NY part of the assets inp trustees upon
SUch trusts fer the benerjt of the Members ag he with the
like sanctioen determines, but no Member shall pe
compelied to dccept any assets upon which there is a

liability,
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NAMES AND ADDRESSES OF SUBSCRIBERS

o

ROY C. KEEN
Temple Chambers,
Temple Avenue,
LONDON, EC4Y COHP.

NIGEL L. BLOOD
Temple Chambers
Temple Avenue
London EC4Y OHP

Dated the lst day of February, 1988.

Witness to the above Signatories :-

J. JEREMY A. COWDRY
Temple Chambers
Temple Avenue
London EC4Y OHP
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