Company Number: 2468307

THE COMEANIES ACT 1985

Unlimited Company having a share capital

WRITTEN RESOLUTIONS
of
the shareholders of
ABBEY NATIONAL BAKER STREET INVESTMENTS
passed oﬁ 23rd July, 1990
in accordance with Section 381A of

the Companies Act 1985 as amencled
by the Companies Act 1989

Resolutions 1, 2 and 3 are passed as Special
Resolutions and Resolution 4 ip passed as an ordinary

resolution.
RESOLUTIONS

1. That the objects of the Company be altered by
deletion of sub-clause (A} of clause 3 and the
substitution therefor of the following new sub-clause:-

"(A) to acquire, by purchase, lease, concession,
grant, licence, or otherwise, such lands,~ -
buildings, leases, unclerleall';se;f-;","'1:':i.g'1fn:'ss,-f";}"""‘l
privileges, stocks, shares,jand debgn@@gés in
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public or private companies, corporate or
uningorporate, policies of insurance and such
other property, rezal or personal, and rights
and interests in property as the Company
shall deem fit, but so that the Company shall
not have the power to deal or traffic in
lands, buildings, leases, underleases,
stocks, shares, debentures, policies or life
assurance or other of its property real or
personal or assets, but may acquire the same

for purposes of investment only."

2. That the regulations contained in the document
attached hereto be and the same are hereby approved and
adopted as the articles of association of the Company
in substitution for and to tha exclusion of all
existing articles of aésociation thereof.

3. That the authorised share‘capital of the Company
be increased to £105,000 by the creation of additional
Ordinary shares of £1 each.

4. That, pursuant to section 80 of the Companies Act
1985, the directors be and they are hereby authorised
generally and unconditionally to allet relevant
securities (as defined in section 80 of the Companies
Act 1985) up to an aggregate nominal amount of £105,000
prcvided that this authority, unless renéwed shall
expire on the date five years from the date on which
this resolution is passed save that the Company may
before such expiry make an offer or agreement which
would or might require relevant securities to be
allotted after such expiry and the directors may allot
the relevant securities in pursuance of such offer or
agreement as if the authority conferred hereby had not
expired.
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We, being the holders of the enlire issued share
capital, of the Company, herebhy resolve as aforesaid.

For and on behalf of

Abbey National plc
/

For and on behalf of
Abbey National Investments Holdings Limited
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ARTIGI®S OF ASSOCIATION

of

ABBEY NATIONAL BAKER STREET INVESTMENT.

(Articles adopted on 23rd July, 1990)

Adoption of Table A

1.  In these articles "Table A" means Table A scheduled to The
Companies (Tables A to F) Regulations 1985 as amended prior to the
date of adoption of these articles. The regulations contained in
Table A shall, except where they are excluded or modified by these
articles, apply to the company and, together with these articles,
shall constitute the articles of the company. No other regulations
set out in any statute concerning companies, or in any statutory
instrument or cther subordinate legislation made under any statute,

shall apply &s the regulations or articles of the company.

Interpretation

2. VWords and expressions which bear particular meanings in Table A
shall bear the same meanings in these articles. References in these
articles to writing include references to any method of representing
or reproducing words in a legible and non-transitory form. Headings

are for convenience only and shall not affect construction.

3. Regulations 3, 32, 34 and 35 of Table A shall not apply to the
Company.

4, Shares

(A) The share capital of the Company is £105,000 divided into
105,000 ordinary shares of £1 each.
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(8) The Company may by special resolution:-

a) increase the share capital by such sum to be divided into

shares of such amount as the resolution may prescribe;

b) consolidate its shares into shares of a larger amount than

its existing shares;

c) sub-divide its shares, or any of them, into shares of a

smaller amount than its existing shares;

d) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person;

e) reduce its share capital and any share premium account in

any way.

Rights attached to shares

5. Subject to the provisions of the Act and to any rights conferred
on the holders of any other shares, any share may be issued with or
have attached to it such rights and restrictions as the company may
by ordinary resolution decide oxr, 1f no such resolution has been
passed or so far as the resolution does not make specific provision,

as the directors may decide. Regulation 2 of Table A shall not
apply.

Unissued shares

6. Subject to the provisions of the Act and to these articles, any
unissued shares of the company (whether forming part of the original
or any increased capital) shall be at the disposal of the directors
who may offer, allot, grant optilons over or otherwise dispose of them
to such persons at such times and for such consideration and upon

such terms and conditions as they may determine.
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Initial authority to issue relevant securjities

7. Subject to amy direction to the contrary which may be given by
the company in general meeting, the directors are unconditionally
authorised to exercise all powers of the company to allot relevant
securities. The maximum nominal amount of relevant securities that
may be allotted under this authority shall be the nominal amoun’ of
the unissued share capital at the date of adoption of this article or
such other amount as may from time to time be authorised by the
company in general meeting. The authority conferred on the directors
by this article shall remain in force for a period of five years from
the date of adoption of this article but may be revoked varied or
renewed from time to time by the company in general meeting in
accordance with the Act.

Transfer of shares

8. The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfer of
any share, whether or not it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.

Notice of general meetings

9. Notice of every general meeting shall be given to all members
other than any who, under the provisions of these articles or the
terms of issue of the shares they hold, are not entitled to receive
such notices from the company, and also to the auditors or, if more
than one, each of them. The words "at least seven clear days'
notice" shall be substituted for the words "at least fourteen clear
days' notice" in regulation 38 of Table A. The last sentence of
Regulation 38 of Table A shall not apply.

Votes of members

10. At a general meeting, but subject to any rights or restrictions
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attached to any shares, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present
by a duly authorised representative and every proxy for any membex
(regardless of the number or the holdings of the members for whom he
is a proxy) chall have one vote, and on a poll every member who is
present in person or by proxy shall have one vote for every share of
which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money payable by them

11. Regulation 57 of Table A shall not apply.

Delivery of proxies

12. The instrument appointing a proxy and (if required by the
directors) any authority under which it is executed or a copy of the
authority, certified notarially or in some other manner approved by
the directors, may be delivered to the office (or to such other place
or to such person as may be specified or agreed by the directors)
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the poll, and an
instrument of proxy which is not so delivered shall be invalid. The
directors may at their discretion treat a faxed or other machine made
copy of an instrument appointing a proxy as such an instrument for

the purpose of this article. Regulation 62 of Table A shall not
apply.

Number of directors
13. Unless and until otherwise determined by ordinary resolution of

the Company, the ﬂirectors (disregarding alternate directors) shall

be not less than two.
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Alternate directors

14. Any director (other than an alternate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate director and may remove from office an alternate director

so appointed by him. Regulation 65 of Table A shall not apply.

Power to provide for employees

15. The directors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the

whole or part of the undertaking of the company or that subsidiary.

Delegation of directors' powers

16. The directors may delegate any of their powers (with power to
sub-delegate) to committees consisting of such person or persons
(whether directors or not) as they think fit. Regulation 72 of Table
A shall be modified accordingly, and references in Table 4 to a
committee of directors or to a director as a member of such a
committee shall include a committee established under this article or

such person or persons,

Appointment and removal of directors by majority shareholders

17. Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issued share capital for the
time being of the company as carries the right of attending and
voting at general meetings of the company may by memurandum in
writing signed by or on behalf of him or them and delivered to the
office or tendered at a meeting of the directors or at a general
meeting of the company at any time and from time to time appoint any
person to be a director (either to f£ill a vacancy or as an additional
director) or remove any director from office (no matter how he was

appointed).
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Appoincment of directors by boaxd

18. Without prejudice to the powers conferred by any other article,
any person may be appointed a director by the directors, either to

fill a vacancy or as an additional director.

No share gualification

19  No shareholding qualification for directors shall be required.

Retirement requirements and cther provisions

20. At the first Annual General Meeting and every subsequent Annual

General meeting, all Directors shall retire from office.

21. If the Company, at the meeting at which the Directors retire,
does not fill the vacancies, the retiring Directors shall, if willing
to act, be deemed to have been re-asppointed unless at the meeting it
is resolved not to £ill the vacancies or unless a resolution for the

re-appointment of the Directors is put to the meeting and lost.

22. Regulations 73, 74, 75, 76, 77, 78, 79 and 80 and the last
sentence of Regulation 84 of Table A shall not apply.

Disqualification and removal of directors

23. The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulation 81 of Table A
but also if he is removed from office pursuant to these articles.
Regulation 81 of Table A shall be modified accordingly.

Directors' gratuities and pensions

24. The directors may exercise all the powers of the company to
provide benefits, either by the payment of gratuities or pensions or
by insurance or in any other manner whether similar to the foregoing

or not, for any director or former director or the relations,
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conrections or dependants of any director or former director who
holds or has held any executive office or employment with the company
or with any body corporate which is or has been a subsidiary of the
company or with a predecessor in business of the company or of any
such bedy corporate and may contribute to any fund and pay premiums
for the purchase or provision of any such benefit, No director or
former director shall be accountable to the company or the members
for any benefit provided pursuant to this article and the receipt of
any such benefit shall not disqualify any person from being or
becoming a director of the company. Reguiation 87 of Table A shall
not apply.

Notice of board meetings

25. Notice of a meeting of the directors shall be deemed to be
properly given to a director if it is given to him personally ox by
word of mouth or sent in writing to him at his last known address or
any other address given by him to the company for this purpose, or by
any other means authorised in writing by the director concerned. A
director absent or intending to be absent from the United Kingdom may
request the directors that notices of meetings of the directors shall
during his absence be sent in writing to him at an address or to a
fax or telex number given by him to the company for this purpose, but
1f no request is made to the directors it shall not be nscessary to
give notice of a meeting of the directors to any director who is for
the time being absent from the United Kingdom. A director may waive
notice of any meeting either prospectively or retrospectively.
Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

26. All or any of the members of the board or any committee of the
board may participate in a meeting of the board or that committee by
means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to hear each other.
A person so participating shall be deemed to be present in person at

the meeting and shall be entitled to vote or be counted in a quorum
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accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or, if there is no
such group, where the chairman of the meeting then 1is.

Directors may vote when interested

27. A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract with the
company shall declare the nature of his interest at a meeting of the
directors in accordance with the Act. Subject where applicable to
such disclosure, a director shall be entitled to vote in respect of
any contract or proposed contract in which he is interested and if he
shall do so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present. Regulations 94
and 95 of Table A shall not apply.

Official seal

29. The company may exercise all the powers conferred by the Act
with regard to having any official seal and such powers shall be
vested in the directors. Subject to the provisions of the Act, any
instrument to which an official seal is affixed shall be signed by
such persons, if any, as the directors may from time to time

determine.

Execution of Securities

30. All cheques, promissory notes, drafts, bills of exchange and
other instruments, whether negotiable or transferable or not, all
receipts for moneys paid to the Company and every security of any
other nature, including, but not limited to, any bond or note, and
any certificate therefor shall be signed, drawn, accepted, endorsed
and otherwise executed, as the case may be, in such manner as the

directors shall from time to time determine.
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Notices

31, Any notice or other document may be served on or delivered to
any member by the company either personally, or by sending it by post
addressed to the member at his registered address or by fax or telex
to a number provided by the member for this purpose, or by leaving it
at his registered .ddress addressed to the member, or by any other
means authorised in writing by the member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply. )

Time of service

32. Any notice or other document, if sent by post, shall be deemed
to have been served or delivered twenty four hours after posting and,
in proving such service or delivery, it shall be sufficient to prove
that the notice or document was properly addressed, stamped and put
in the post. Any notice or other document left at a registered
address otherwise than by post, or sent by fax or telex or other
instantaneous means of transmission, shall be deemed to have been
served or delivered when it was sb left or sent. Regulation 115 of
Table & shall not apply.
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Jhe, Companies Act 1985

UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of ABBEY NATIONAL BAKER STREET INVESTMENTS

1. The Company's name is ABBEY NATIONAL BAKER STREET INVESTMERTS #
2. The Company's Registered Office is to be situated in England & Wales.

3. The Company's objeccé are! *%

(A) to acquire, by purchase, lease, concession, grant, licence, or
otherwise, such 1lands, buildings, leases, wunderleases, rights,
privileges, stocks, shares, and debentures in public or private
companies, corporate oOr unincorporate, policies of insurance and
such other property, teal or personal, and rights and interests
in property as the Company shall deem fit,” but so that the
Company shall not have the power to deal or traffic in lands,
buildings, leases, underleases, stocks, shares, debentures,
policies, or 1life assurance or other of its property real or
personal or assets, but may acquire the same for purposes of
investment only.

(BY To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary te any of the above businesses or the
general business of the Company, or further any of its objects,

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges., concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such terms as may be
considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

* The name of the Company changed from Wallerfoxrd to Abbey National
Alpha Investments on llth July, 1990.

%% The objects of the Company were amended by Special Resolution
passed on the 4th July, 1990 and 23rd July, 1990.
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{E) To borrow or raise or secure the payment of money for the purposes of
or in connection with the Company's business, and for the purposes of or
in connection with the borrowing or rais:r, of money by the Company to
become a member of any building society.

(F) To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par
or at a-premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fic, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominzl amount
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose businesses or wundertakings the Company is interested, whether
directly or indireccly.

(H) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any person
or corporation.

(I) To make advances to customers and others with or without security,
and upon such cterms as the Company may approve and generally to act as
bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or its predecessors
in business or the dependents or connections of such persons, to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory) with a view
to providing pensions or other benefits for any such pertons as
aforesaid, their dependents or connections, and to support or suirscribe
to any charitable funds or institutionms, the support of which may, in the
opinion of the Directors, be calculated directly or indirectly to berefic
the Company or its employees, and to institute or maintain any club or
other establishment or profit sharing scheme calculated to advance tihe
interests of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiare, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L} To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
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Company has power to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.

(N) To accspt payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions. in respect of dividend, repayment of capital, veting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(0) To enter into any parctnership or joint-purse  ar’angement or
arrangement for sharing profits, union of interests or cg-operation with
any company, firm or person carrying on or proposing Lo carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwisz assist any such company.

(P) To establish or promote or <oncur in establishing or promoting any
other company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this Company or cthe
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire and
hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends. interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) Tuv purchase or otherwise acquire and undertake all or any parc of the
business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Cempany is authorised
ro carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalcy, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or dispuse
of the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think fit.

(8) To amalgamate with any other company whose objects are to include
objects similar cto those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other company as aforesaid
with or without winding up, or by sale or purchase (for fully or parcly
paid-up shares or otherwise) of all or a controlling interest in the
chares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner.

(F) To distribute among cthe members in specie any property of cthe
Company, or any proceeds of sale or dispozal of any property of the




Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for che time being required by
law.

{U) To do all or any of the above things in any part cf the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or cthrough
agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the above
objects or any of them,.

And it is hereby declared that in the construction of this clause the
word ‘“company" except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled 1in Great
Britain or elsewhere, and cthat the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a manner
and shall be construed in as wide a =sense as if each of <the said
paragraphs defined the objects of a separate, distinet and independent
company .

-




We, cite subscribers to this Memorandum of Association, «t, ¢o be formed

into a Company pursuant to this Memorandum; and we agree to
number of shares shown opposite our respective names.

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

NAMES AND - NUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SUBSCRIBERS. SUBSCRIBER.
Combined Nominees Limirted, ONE

16-26 Banncr Street,
Londen EClY 8QE.

Combined Secretarial Services Limifed, ONE -~
16-26 Banner Street,
london EC1Y 8QE

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

Dated the lst of Februarxbl989

-

Witness to the above Signatures:

B.R.Millar,
110 Whicchurch Road,
Carxiif€, CF4 3LY.

take the

Ay -

fu—



ARTICLES OF ASSOCIATION

of

ABBEY NATIONAI BAKER STREET INVESTHENTS

(Articles adopted om 23rd July, 1990)

Adoption of Table A

1. In these articles "Table A" means Table A scheduled to The
Companies (Tables A to F) Regulations 1985 as amended prior to the
date of adoption of these articles. The regulations contained in
Table A shall, except where they are excluded or modified by these
articles, apply t. the company and, together with these articles,
shall constitute the articles of the compa;y. No other regulations
set out in any statute concerning companies, or in any statutory
instrument or other subordinate legislation made undsr any statute,

shall apply as the regulations or articles of the ccinpany.

Interpretation

2. Words and expressions which bear particular meanings in Table A
shall hedr the same meanings in these articles. References in these
articles to writing include references to any method of representing
or reproducing words in a legible and non-transitory form. Headings

are for correnience only and shall not affect construction.

3. Regulations 3, 32, 34 and 35 of Table A shall not apply to the
Company.

4. Shares

(A) The share capital of the Company is £105,000 divided into
105,000 ordinary shares of £1 each.
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{(B) The Company may by special resolution:-

a) increase the share capital by such sum to be divided into

shares of such amount as the resolution may prescribe;

b) consolidate its shares into shares of a larger amount than

its existing shares;

¢) sub-divide its shares, or any of them, into shares of a

smaller amount than its existing shares;

d) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person;

e) reduce its share capital and any share premium account in

any way.

Rights attached to shares

5. Subject to the provisions of the Act and to any rights conferred
on the holders of any other shares, any share may be issued with or
hav~ attached to it such rights and restrictions as the company may
by ordinary resolution decide or, if no such resolution has been
passed or so far as the resolution does not make specific provision,

as the directors may decide. Regulation 2 of Table A shall not
apply.

Unissued shares

6. Subjoct to the provisions of the Act and to these articles, any
unissned shares of the company {(whether forming part of the original
or any increased capital) shall be at the disposal of the directors
who may offer, allot, gvant options over or otherwise dispose of them
to such persons at such times and for such consideration and upon

such terms and conditions as they may determine.
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Initial authority to issue relevant sacurities

AL

o Subject to any direction to the contrary whi-zu may be given by
the company in general meeting, the diréctors are unconditionally
authorised to exercise all powers of the company to allot relevant
securities. The maximum nominal amount of relevant securities that
may be allotted under this authority shall be the nominal amount of
the unissued share capital at the date of adoption of this article or
such other amount as may from time to time be authorised by the
company in general meeting, The authority conferred on the directors
by this article shall remain in force for a period of five fears from
the date of adoption of this article but may be revoked varied or
renewed from time to time by ile company in general meeting in

accordance with the Act.

Transfer of shares
I

8. The directors may, in their absolute discretion and without
giving any reason for so deing, decline to register any transfer of
any share, whether or not it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly. '

Notice of general meetings

9. Notice of every general meeting shall be given to all members
other than any who, under the provisions of these articles or the
terms of issue of the shares they hold, are not entitled to receive
‘such notices from the company, and alsc to the auditors or, if more
than one, each of them. The words "at least seven clear days’
notice" shall be substituted for the words "at least fourteen clear
days' notice" in regulation 38 of Table A. The last sentence of
Regulation 38 of Table A shall not apply.

Votes of members

10. At a general meeting, but subject to any rights or restrictions
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attached to any shares, on a show of hands every member who {being an N

individual) is present in person or {being a corporation) is present
by a duly authorised representative and every proxy for any member
(regardless of the number or the holdings of the members for whom he
is a proxy) shall have one vote, and on a poll every member who is
present in person or by proxy shall have one vote for every share of

which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money payable by them

11. Regulation 57 of Table A shall not apply.

Delivery of proxies

12. The instrument appointing a proxy and (if required by the

directors) any authority under which it is executed or a copy of the

avthority, certified notarially or in some other manner approved by

the directors, may be delivered to the office (or to such other place

or to such person as may be specified or agreed by the directors) i
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the poll, and an \
instrument of proxy which is not so delivered shall be inv&iid. The /
directors may at their discretion treat a faxed or other machine made N
copy of an instrument appointing a proxy as such an instrument for

the purpose of this article. Regulation 62 of Table A shall not
apply. /

Number of directors

13. Unless and until otherwise determined by ordinary resolution of
the Company, the directors (disregarding alternate directors) shall

be not less than two.
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Alternate directors

14. Any director (other than an alternate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate director and may remove from office an alternate director

so appointed by him., Regulatilon 65 of Table A shall not apply.

Power to provide for emplovees

15. The directors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries in
connect lon with the cessation or the transfer to any person of the

whole or part of the undertaking of the company or that subsidiary.

Delegation of directors' powers

16. The directors may delegate any of their powers (with power to
sub-delegate) to committees consistiag of such person or persons
(whether directors or not) as they think fit. Regulation 72 of Table
A shall be modified accordingly, and references in Table 4 to a
committee of directors or to a director as a member of such a
committee shall include a committee established under this article or

such person oOr persons.

Appointment and removal of directors by majority sharehclders

i17. Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issued shaie capital for the
time being of the company as carries the right of attending and
voting at general meetings of the company may by memorandum in
writing signed by or on behalf of him or them and delivered to the
office or tendered at a meeting of the directors or at a general
meeting of the company at any time and from time to time appoint any
person to be a director (either to fill & vacancy or as an additional
director) or remove any director from office (no matter how he was

appointed).
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Appointment of directors by board

18. Without prejudice to the powers conferred by any other article,
any person may be appointed & director by the directors, either to

£ill a vacancy or as an additional directer.

No share qualification

19. No shareholding qualification for directors shall be required.

Retirement requirements and other provisions

20. At the first Annual General Meeting and every subsequent Annual

General meeting, all Directors shall retire from office.

21. If the Company, at the meeting at which the Directors retire,
does not. £i1l the vacancies, the retiring Directors shall, if willing
to act, be deemed to have been re-appointed unless at the meeting it
is resolved not to £ill the vacancles or unless a resolution for the

re-gppointment of the Directors is put to the meeting and lost.

22. Regulations 73, 74, 75, 76, 717, 78, 79 and 80 and the last
sentence of Regulation 84 of Table A shall not apply.

Disqualification and removal of directors

23. The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulation 81 of Table A
but also if he is removed from office pursuant to these articles.

Regulation 81 of Table A shall be modified accordingly.

Directors' gratuities and pensions

24, The directors may exercise all the powers of the company to
provide benefits, either by the payment of gratuities or pensions or
by insurance or in any other manner whether similar to the foregoing

or not, for any director or former director or the relations,
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connections or dependants of any director or former director who
holds or has held any executive office or employment with the company
or with any body corporate which is or has been a subsidiary of the
company or with a predecessor in business of the company or of any
such body corporate and may contribute to any fund and pey premiums
for the purchase or provision of any such benefit. No director or
former director shall be accountable to the company or the members
for any benefit provided pursuant to this article and the receipt of
any such benefit shall not disqualify any person from being or
becoming a director of the company. Regulation 87 of Table A shall
not apply.

Notice of board meetings

25. Notice of a meeting of the directors shall be deemed to be
properly given to a director if it is givea to him personally or by
word of mouth or sent in writing to him at his last known address or
any other address given by him to the company fer this purpose, or by
any other means authorised in writing by the director concerned. A
director absent or intending to be absent from the United Kingdom may
request the directors that notices of meetings of the directors shall
during his absence be sent in writing to him at an address or to a
fax or telex number given by him to the company for this pucpose, but
if no request is made to the directors it shall not be necessary to
give notice of a meeting of the directors to any director who is for
the time being absent from the United Kirgdom. A director may waive
notice of any meeting either prospectively or retrospectively.
Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

26. All or any of the members of the board or any committee of the
board may participate in a meeting of the board or that committee by
means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to hear each other.
A person so participating shall be deemed to be present in person at

the meeting and shall be entitled to vote or be counted in a quorum
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accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or, if there is no

such group, where the chairman of the meeting then is.

Directors may vote when interested

27. A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract with the
company shall declare the nature of his interest at a meeting of the
directors in accordance with the Act. Subject where applicable to
such disclosure, a director shall be entitled to vote in respect of
any contract or proposed contract in which he is interested and if he
shall do so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present. Regulations 94
and 95 of Table A shall not apply.

Official seal

29. The company may exercise all the powers conferred by the Act
with regard to having any official seal and such powers shall be
vested in the directors. Subject to the provisions of the Act, any
instrument to which an official seal is affixed sﬁall be signed by
such persons, if any, as the directors may from time to time

determine.

Execution of Securities

30. All cheques, promissory notes, drafts, bills of exchange and
other instruments, whether negotiable or transferable or not, all
receipts for moneys pald to the Company andjevery security of any
other nature, inciuding, but not limited to, any bond or note, and
any certificate therefor shall be signed, drawn, accepted, endorsed
and otherwise executed, as the case may be, in such manner as the

directors shall from time to time determine.
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Notices o

31. Any notice or other document may be served on or delivered to
any member by the company either personally, or by sending it by post W
addressed to the member at his registered address or by fax or telex -
to a number provided by the member for this purpose, or by leaving it
at his registered address addressed to the member, or by any other
means authorised in writing by the member concerned. In the case of i
joint holders of a share, service or delivery of any notice or other "
document on or to one of the joint holders shall for all purposes'be e
deemed a sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply,.

Time of service :

32. Any notice or other document, if sent” by post, shall be deemed N
to have been served or delivered twenty four hours after posting and,

in proving such service ov delivery, it shall be sufficient to prove s
that the notice or document was properly addressed, stamped and put )
in the post. Any notice or other document left at a registered 1
address otherwise than by post, or sent. by fax or telex or other fou
instantanecus means of transmissjion, shall be deemed to have been JEX
served or delivered when it was so left or sent. Regulation 115 of an
Table A shall not apply.
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