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¥ i The Company's name is GOLDMAN SACHS ASSET MANAGEMENT INTERNATIORAL
3 2 The Company's vegistered office is to be situnte in England and
Wales.
g 3 The Company's objects are:-
} (A) To ecquire, manage or dispose of the undertaking of or any

interest in any body of persons, flrm or corporation carrying on the
business as stock brokers or dealers in gecurities and to carry on
the business of stock brokers, gtock jobbers, dealers in sccurities
of all kinds, dinveatment bankers and dnvastment managers and
advigers and teo subscribe for, undervrite, or Invest the money of
the Company or of any other person or persons, buy, held, sell zad
deal in or othervige acquire or digpose of any shares, stocks,
bonds, debentures, debenture stock obligations or other securities
or investments of any kind wvhatsoever ond vhercsoever created and
issued (hereinafter referred to as "Securities") of any government,
company, corporation or municipal, lecal or other body or muthorire
in ony par: of the world or iIn any foreign exchange, bullioen,
cormodities ot investmente of any kind vhatsoever or in any eptions
} or rights in respect of or interests in any of the foregoing and to
deal in, sgell, digpose of, subscribe, purchase, re-purchase,
undecvrite, make advances upen, hold in trust or lissue on commission
any stch securities, foreign excharge, commodities, investments,
options, rights or interests and to act as agents, brokers and
principals for any of the above or 1like purposes and for such
purposes to become n member of The Stock Exchange of the United
Kingdom and the Republic of IXreland andlor any other stock,
securitien or investment exchange or association anyvhere in the
vorld.

M

e

(B) To acquire, hold and lease one or more seat in and to acquire

. and hold one or more memberships in stock or securities exchanges,
or other exchanges, trade asgsociations, <clearing houses or
I T -agsaclations or othecwise, to secure -membersghip privileges therefrom
and to acquire and hold membership in any association, membership of
'l;" e * "7 which vwiil°1fi any wvay £aéilicat® thé cdfiduct of ivs business, *

H {C) To carry on any other business or activity of any nature
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vhatsoever which may seem to the Directors to be capable of beang
conveniently or advantageously carried on  in  connection or
conjunction with any business of the Company hereinbefore or
hereinafter authorised or to he expedient with a view direcily or
indirectly te enhancing the value of or to rendering profitable or
more profitable any of the Company's ussets or utilising its skills,
know~how or expertise.

(D) To subscribe, undervrite, purchase, or othervise acquire, and
to hold, dispose of, and deal with, any shares or other securities
or investments of any nature vhatgoever, and any options or rights
in respect thercof, and te buy and sell foreign exchange,

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

(F) To purchase, or othervise acquire for any esta.e or interest
any property or assets or aony concessions, licences, grants,
patents, trade marks, copyrights or other exclusive or non-exclusive
rights of any kind and to develop and turn to account and desl with
the same in such manner as may be thought fit and to make
experiments and tests and carry on all kinds of research wvork.

{C) To build, construct, alter, remove, replace, equip, execute,
carry out, improve, vork, develop, administer, maintain, manage or
control  works, plants, factories, whavves, jetties, rcads,
bulldings, structures or facilities of all kinds, vhether for the
purposes of the Company or for sale, letting or hire to or in return
. for any congideration from any company, firm or person, and to
| contribute to or asaist in or carcy out any part of any such
| operation.

\ (H) To amalgamate or enter into partnership or any joint venture or
profit/loss-sharing arrangement or other asseciation with eny
company, £irm, person or body.

(I) To purchase or othervise acquire and undertake all or any part
of the business, property and liabilitics of any company, f£firm,
person or body carrying on any business vwhich the Company is
authorised to carry on or possessed of any property suitable for the
purposes of the Company.

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

(K) To borrov and raise money and to secure or discharge any debt
or _obligation of or binding on thg Company in .such mauner as way be
thought fit snd in particular by mortgages and charges upen all or

#+ -any 'part - of . the undertaking, property apd- assets {prezent and
future) and the uncalled capital of the Company, or by the creation
and issue of debentures, debenture stock or other securities of any
description.
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(L) To advance, lend or deposit money or glve credit to or with any
company, firm or person on such terms as may be thought fit and with
or without security.

(M) To pguarantee or give indemnities oy provide security, vhether
by persconal covenant or by mortgage or charge upon all or any part
of the underteking, property and assets {present and future) and the
uncalled capital of the Company, or by all or any such methods, for
the performance of any contracts or obligations, and the payment of
capital or principal (topether with any premium) and dividends or
interest on any shares, debentures or other securities, of any
person, f£irm or company including (without limiting the generality
of the foregoing) any company vhich is for the time being a holding
company of the Company or another subsidiary of any such holding
company or is associated wvith the Company in business.

(N} To issue any securities which the Company has pover to issue
for any other purpose by wvay of security or indemnity or in
satisfaction of any liability undertaken or agreed to be undertaken
by the Company.

(0) To sell, lease, grant licences, ecasements and other rights
over, and in any other manner deel wvith or dispose ofi, the
undertaking, preperty, assets, rights and effects of the Company or
any part thereof for such consideration as may be thought £it, and
in particular for sharea or other securities, wvhether fully or
partly paid up,

(P) To procure¢ the registration, recognition or iIncorpeoration of
. the Company in or under the laws of any territory outside England.

! (Q} To subscribe or guarantee money for any national, charitable,
| benevolent, public, general or useful object or for any purpose
vhich may be considered likely directly or indirectly to further the
interests of the Company or of its members,

(R) To establish and maintain or contribute to any pension or
superannyation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pemsions, allowances or emoluments
to, any individuals who are or vere at any time in the employment or
service of the Company or of any company which is its holding
company or ig a subgidiary of the Company or any such holding
company or othervise is allied to or associated vith the Company, or
vho are or vere at any time directors or officers of the Company or
of any such other company, and the wives, widows, families and
dependants of any such Individuals: to establish and subsidise or
subseribe to sny institutions, associations, clubs or funds which
may be considered likely to benefit any such persons or to further
. - < = the interests .of the Company or.of any such cother ccmpany; and to
make payments for or towards the 1nsux‘-anrie of any such pergons.

(5) To establish and maintain or contribute to any scheme for the
acquisition by trustees of shares in the Company or its holding
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company to be heid by eor for the benefit of employces {including ony
director holding & salaried employwent or office) of the Company or
{so far as for the time being permitted by law) any of the Company's
subsidiarics and to lend money (so far as aforegald) to any such
employeces to enable them to acquire shares of the Coupuny orv its
holding company and to formulate and carry inte effect any schewme
for sharing profits with any such employees.

R

(T) To distridbute among members of the Company in specile or
othervise, by way of dividend or bhonus or by way ¢f reduction of
capital, all or any of the property or asgets of the Company, or any
proceeds of sale ox other disposal of any property or &stels of the
Company, with and subject to any incident authorised and consent
required by law,

(U) To do all or any of the things and matters aforesaid in any
part of the wvorld, and either as principals, agents, contractors,
trustees or othervise, and by or through trustees, agents,
subsidipry companies or othervise, and either alone or in
conjunction with others.

e . T 1 e B S it e s o s S

Ay D

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

prads 39

And it is hercby declared that the objects of the Company as specified in 4;
ecach of the foregoing paragraphs of this Clause {except only if and s0 ]
far as otherwise exprassly provided in any paragraph) shall be separate .

and distinct objects of the Company and shall not be in any way limited 1
by reference to any other paragraph or the order in vhich the same octcur
or the name of the Company. .

wmt
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WE the Subseribers to this HMemorandum of Associfation wish te be fozmed
into ¢ Company pursuant to this Memorandum; and we agree to take the
number ¢f Shareg shown opposite our respective names.

MAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber

D A Chattervay One

Barrvington House
59-67 Gresham Street
London EC2V 7JA

D F Holloway One
Barrington House

59-67 Gresham Street

London EC2V 7JA

Total share taken: Two

DATED the 13 February 1990
WITNESS to the above Signaturesi-
Lindsey Draper
Barrington House
59-67 Grescham Street
London EC2V 7JA

Secretary
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THE COMPANIES ACT 198%

AN UNLIMITED COMPANY HAVING & SHARE CAPITAL

ARTICLES DF ASSOCIATION
oF
GOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL

(Amended by a Written Resolution of the Company dated 25 MAaun 1494)

PRELIMINARY

1 {A) The regulations contained in Table A in The Companies (Tables A
to F) Regulations 1985 (as amended so as to affect companies first
registered on the date of incorporation of the Company) shall,
except as hereinafter provided and so far as not inconsgistent with
the provisions of these Articles, apply to the Company to the
exclusion of all other regulations or Articles of Association.
References herein to regulations are to regulatiens in the gaid
Table A unless othervise stated.

{B} Regulations 3, 32, 34, 35 and the last sentence in Regulation

84, shall not apply to the Company but the regulatiens hereinafter

contained together with the remaining Regulations of Table A shall,

subject to the modifications hereinafter expressed, constitute the

regulations of the Company. In addition, the wvords '"at least seven

elear days' notice" shall be gubstiruted for the wvords "at least
. fourteen clear days' notice"™ in Regulation 38,

SHARE CAPITAL

2 (A) The authorised share capital of the Company is the aggregate of
Us $£988,000 divided into 988,000 Ordinary Shares of US %1 each
("Ordinary Shares") and £2 divided inte 2 'B' Ovdinary Stecrling
S$hares of €1 each ("'B' Shares").

(B)(1) The Ordinary Shares shall carry the right teo receive or
participate in any dividend or other distribution paid or made by
the Company including that on a return of capital on a vinding-up or
athervise, andashall rank pari passu for such putposes,

[ .. 4 » M .

. . .o -. (ii).The 'B' 5bapes shall pot, participate in any dividend or other |
distribution paid or made by the Company, save that, on a return of
capital on a wvinding-up or othervise, they shall be entitled to
participate pari pagsu vith the Ordinary Shares up to thelr nominal
value bur thereatter shall not be entitled to any further right of

=1
4
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artteipation in the prolits or surplus assets ol the Coempany.
P !

{ii1) Each of tbe Ordinary Shares and the 'B' Stares sghall entitle
the holder thereof to receive notice of and to attend and votg at
any general meeting of the Company by virtue or in respect of their
holding cuch shares.

(iv) The Ocrdinary Shares shall carry all further vrights to
participate in prefits or assets that may arise from time to time.

3 (A) Subject to Section 80 of the Companies Act 1985, all unissued
shares shall be at the disposal of the Directors and they may allot,
grant options over or othervise dispose of them to such persons, at
such times, and on such terms as they think preper and Section 8a(1)
of the Companies Act 1985 shall not apply.

(B) (i) Pursuant to and in accordance wvith Section 80 of the
Companies Act 1985 the Directors shall be generally and
unconditionally authorised to exercise during the peried of five
vears from the date of incorporation of the Company all rthe povers
of the Company to allot relevant securities up to an aggregate
nominal amount referred to in Article 2.

(ii) By such authority the Directors may make offers or agreements
vhich vould or might require the allotment of relevaat securities
after the expiry of such period.

{iii) Words and expressions defined in or for the purposes of the
said Seetion 80 chall bear the same meanings in this Arvicle,

(iv) Mo share may be allotted for cash in a currency other that that
in wvhich it is denominated and no share may be alleotted for a
consideration other than cash unless the value ascribed thereto i3
denomtnated tn the game currency as that share,

*(C) Notvithstanding the foregoing, the Directers' authority to

allot shares under this Article shall bt limited to allotments which

would not cause any member{s) to be in breach of Article 4(H).
TPANSFER OF SHARES

#*x4 {A) Except for a transfer by ogeraticn of law pursuant to paragraph
{D), no member may transfer any share or any interest therein except

e

¥ ‘Article 3(C) inserted ‘pursuant to a Writteh Resolotion of the Compamy” -
dated 2£.MARGH Vay e e e - e - .
x% Artiele 4 substituted pursuant to a hritten Resclutten of rhe Company
dared 2% JAAYLA 944

i T s -




to the Coempany or another member of the Company. The Directer
shall mnot recognise and shall decline e rvegiater any instrument
purporting to transfer any share or any interest therein 1n
vielation of the foregoing restriction and any such purported
transfer shall be null and void. Regulations 23, 27 and ZB shall be
construed accordingly and Regulations 24 to 20 and 29 to 31 shall
not apply,

{B) For purposes o¢f this Article 4, the term "rransfer" means, wvith
respect to any share of the Company ot any interest thereain, Lhe
transfer, sale, assignment or mortgage of the share or any interest
therein, the creation or permission to subsist of any plaedge, lien,
charge or other encumbrance with respeet to the share or any
interest therein, the grant of any option, interest or other rights
with respect to the share or any interest therein, or any other
disposition of the share or any interest or rights in the share orv
any part thereof,

(C) HNo transfer or purported transfer by a member of any share or
any interest therein in violation of the restrictions of paragraph
(A) vhether or not the transferee or purported transferee is entered
on the Repister of Members shall be effective to confer upon the
purported transferee rights (i)} to receive dividends, (ii) to
receive a share of the net asgets of the Company upon its winding
up, (iii) otherwvise to participate in distributions of the property
or assets of the Company (iv) to receive notice of meetings of the
Company, (v) to attend meetings of the Company or (vi) to vote on
any matier,

(D) Any person wvho becomes entitled to a share in Lhe Company by
aperation of lav shall have his rights restricted in the same manner
as if he had had a share transferred to him in vielation of
paragraph (A) and shall, therefore, be subjeet to the restrictions
set out in paragraph (C). Any person wvho beccmes entitled to a
sharve in the Company by operation of lav shall have the right and be
obliged vithin tventy-eight days of becoming so entitled to transfer
the relevant share te the Company or, if so required by the Company
by notice given wvithin fourteen days of the Company becoming aware
of the fact that thig provision applies in relation to the relevant
share, to any existing member of the Company whom the Company may
nominate for that purpose. Any existing member so nominated by the
Company shall be obliged to acquire the relevant shares in
accordance vith this paragraph (D) and paragraph (E).

(E) The price per share at vhich shares are required o be
transferred in accerdance vith paragraph (D) shall be the amount
which vould have been payable in respect of the relevant sharezs to
the shareholder previously holding those shares {f the Company had
been vound up on the first.day.of the financial year in wvhish the
transfer by operation of lav occurs. A certificate of the audirter
of the Company as to the price payable pursuant te this provision
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shall be final and binding.

(F) If the Holder holds :wmore than one c¢laas wof shares, the
provisions of paragraphs (D) and (E) shall apply with respect o
each class of shares and such parvagraphs shall be congtrued
acecordingly.

{G) The directors shall cause the share certificates of the Company
to bear a legend making reference to the restrictions contained in
this Article.

(H) Fach member agrees that at all ¢times it will hold gshares
entitling it to at least one per cent, of any dividends or other
distributions declared by the Company and of any assets distributed
to members on its winding up.
ALTERATION OF SHARE CAPITAL
5 The Company may by special resolutioni-

(a) increase its share capital by sguch sum to be divided into
shares of such amount as the reselution may prescribe;

(b) consoiidate and divide all or any of its share capital into
shares of a larger amount than its existing shares;

(c) subdivide 1ts shaves, or any of them, inte ghares of a smaller
amount than its existing shares;

{d) cancel any shares which at the date of the passing of the
regolution have not been taken or agreed Lo be taken by any person;
and

{e) reduce its share capital and any share premium account 1in any

WAY.

PROCEEDINGS AT GENERAL MEETINGS
6 In the case of a corporation a resolution in writing may be signed
on itg behalf by a Director or the Secretary thereof or by its duly
appeinted attorney or duly authorised representative. Regulation 353

shall be extended accordingly.

7 An instrument appointing a proxy (and, where it is signed on behalf
of the appointer by an attorney, the letter or pover of attorney or a
duly certified copy thereof) must either be delivered at such place or
one of such places (if any) as may be specified for that purpose in or by
. vay of -note te the ndtice ‘convening the ‘meeting {or, it no place s Sou
specified,  at  the registered office) before the time appointed for
holding the meeting or adjourned meeting or {in the cade of a poll ‘taken
othervice that at or on the same day as the feeting or adjourned meeting)



tor the taking ot the pall at vhich 1t is to be used or be dejiverea '
the Seeretary {or the chairman of thy meeting) on the day «nd ar the
place of, but in any event before the time appeointed tor holding, the
meeting or adjourned meeting or poil. An insirument of proxy shall nust
be treated as valid until sueh delivery scshall have heen effecred,
Regulation 62 shall not apply.

HUMBER QF DIRECTORS

8 Subject as hereinafter provided the Directors shall not be less than
cne in number. Regulation 64 shall be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

9 (A) Each Director may exercise all the powers of the company and
Regulation 70 shall be extended accordingly.

{B) In addition to the povers to delegate contained in Regulartion
72, the Directors may delegate any of their povers to any commirntee
consisting of one or more Directors and any one or more co-~opted
persons. The Directors may authorise the co-oprion to a commintee
of persons wother than Directors and for such co-gpted members to
have voting rights as members of the committee, Each Diregtor may
delegate any or all of his povers to another person, Any committee,
person or Director to vhom powers have been delegated may
sub-delegate any of those powers to any Director, or to any other
person. Regulation 72 shall be modified accordingly.

APPOINTHMENT AND RETIREMENT OF DIRECTORS

1@ The Directors shall not be subject to retirement by rotatien and
references thereto in Regulations 73 to B0 shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

11 The office of a Directer shall be vacated in any of the events
specified in Regulation 8l and also if he shall in writing offer to
resign and the Directors shall reselve te accept such offer or iIf he
shall have served upon him a notice in wvriting signed by ail his
co-Directors (being at least tuvo in number) removing him from effice as
Director, but so that in the case of a Managing Directer such removal
shall be deemed an act of the Company and shall have effect wvithour
prejudice te any clawm for damages for breach of any contract of zervice
between him and the Cempany.

REMUNERATION OF DIRECTORS

12 < Any Director vho $drves on any committee,- or vho othervise pericrms
Sexrvicas, vhich in the opinion of the Pipgctors are outgide the scope of
the ordinary duties of a Directer, may be paid gsuch extra remunerstion by
vay of salary, commission or otherwvise as the Directors may determine.
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Regulation 82 shall be extended accordingly.
THSURANCE

13  Without prejudice to the provisions of Regulatien B7, the Directer
shall have the power to purchase and maintain insurance for ot for the
benefit of any persons whe are or vere at any time Directors, officers,
employeces or auditors of the Company, or of any other company vhich 15
its holding company or in which the Company or such holding company has
any interest vhether direct or indirect or which iz in any wvay allied to
or associated with the Company, or of any subsidiary undertaking of the
Company or of any sush other company, or wvho are or were at apy timg
trustees of any pension fund in which employees of the Company or of any
other =cuch company or subsidiary undertaking are interests, Including
{vitaout prejudice to the generality of the foregoing) insurance againct
any liability incurred by such persons in respect of any act or omission
in the actual or purperted execution and/er discharge of their duties
and/or in the exercise of purported exercise of their povers aundfor
othervise in relation to their duties, povers or offices in relation to
the Company or any other such company, subsidiary undertaking or pension
fund; for the purvposes of this Article "hclding company" and 'subsidiacy
undertaking' shall have the game meanings as in the Companies Act 1989,

PROCEEDINGS OF DIRECTORS

14 {A} On any matter in vhich a Director iz in any vay interested he
may nevertheless vote and be taken .nto account for the purposes of
a quorum and {save as othervise agreed) may retain for his oun
absolute use and benefir all profits and advantages directly or
indirectly accruing to him thereunder ot in consequence thereof,
Regulations 94 to 98 shall not apply.

(B) Meetings of Directors may be conducted by conference telephone
cenversation or by some Directors meeting together and others teing
able to hear and be heard by menns of telephone loudspeaker or othei
telecommunication system and Directors vho participate in meetings
so conducted shall be deemed to have been present thereat and to
have formed part of the quorum thereofy The certificate of the
Secretary shall be conciusive evidence that a meeting wvas conducted
in acecordance with this paragraph.

NDEMNITY

15 Subjecr to the provisions of and go far as may be permitted by law,
every Director, Auditor, Secretary or other officer of the Company shall
be entitled to be indemnified by the Company against all costs, charges,
logses,, expenges and liapilities ipcurred by him [in the cxecution and
discharge of his duties or in relation thereto including any liability
incurred by hin in defending any “proceedings,” civil or eriminal, “ihich
relate to anything dore or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and n which

-
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judgment is given 1n his faveur (or the proceedings ure otherwice
disposed of without any finding ov admiscion of any material breach of
duty on Wis part) or in which he is acquired or in connection with any
statute fLor rellef from liability in reapect of any such act or omigulen
in which relief is granted to him by the Court. Regulation 118 shall not

apply.
AUTOMATIC WINDING UP

*16 (A} Upon the occurrence of any of the f[ollowing events the Company
is to be dissolved and the provisions of Articles 16(B)} to (F) shall

apply:-

(i) any member makes a general assignment, arrangement or
composition for the benefit of its creditors;

(ii) any member has a resolution passed for its winding-up,
official management or liquidation or £files a voluntary
petition in bankruptey;

(iii) any member is adjudged bankrupt or insolvent:

(iv) any member files a petition or answver seeking for 1itself
any reorganisation, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any statuce,
lav or regulation:

(v) any member files an ansver or other pleading admitting or
failing to rontest the material allegations of a petitien f1lrd
against it in apy proteeding of this nature:

(vi) any member seeks, consents to or acquiesces in the
appointment of a trustee in bankruptey, receiver or liquidatcr
of such member or of all or apy substantial part of 1ts
property:

(vii) ary proceeding is commenced against any member seeking
its reorganisation, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any statute,
lav or regulation and after a peried of 120 days guch
proceeding has not heen dismissed;

(viii) a trustee in bankruptcy, receiver or ligquidator of a
meuwber is appointed without the consent of the member where
such appeintment has not been vacated or stayed withan 90 days

o - a - . - a v
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¥ Artvicle 16 substituted purcuant to a Written Resolution of the Campany
dated 24 fMapon 19494
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afrer the appointment sr, vitbin %0 dayo abter the eepitayion
of any such stay, the apposntment 5 not vacateds

(ix) the dissolution or winding up of any wmember wvhich is &
separate partnerghip or limired Jiability company comuences;

(x) a certificate of dissolution {or any decument having
equivalent effect in any jurisdiction) of any member which is a
body corporate is filed, or the charter of any such member is
revoked and not reinstated within 90 days following the receipt
of notice of the revocation by the member; or

(i) an event analogous to any of the events set out above
occurs in relation to any member in any jurisdiction.

{B) Upon the receipt b; the Directors of notice of the occourrernce
of any of the events referred to in Article 16{A), the Diresters
shall cause an extraordinary general meeting to take place wvithin
thirty days for the purpose of considering and veting on  the
f{olloving resolutions (together the "Ligquidation Resolutiens”)i-

(1) an ordinary resolution that the Company be wound up:

(ii) an ordinary resolutien thar such person(s) as may be
nominated by the Directors be appointed liquidator{s) for such
purpose; and

(111) a sgpecial resolution to authorise the 1liquidater{s) to
make distributions in gpecle in accordance with Regulation 117
of Table A in The Companies {Takles A te F) Regulations 1983,

{¢) Prior to the extraordinary general mesting convened pursuvant toc
Article 16(B), the Board shall:-

1) request the uuditors of the Company to report on whether
the Company is able to pay 1its debts and interest at the
official rate, as set out in Secticn 8% of the Insolvency Act
1986 {or any statutory modifiecatien or re-—enactment thereof)
apnd if the auditors' report gonfirms that the Company is able
to do sc, the Directors chall, within the peried given in that
Seetion make a declaration in aceordance with that Section: and

(1i) use its best efforts to find one or more persons to act asg
liquidator{s)} for the purpose of wvinding up the Company's
affairs and distributing its assets,

(D) FEach member of the Company shall deposit at the registered
office of ‘the Company at least ferty-eight hours- before the time for
the hoiging of any extraordinary general meeting convened pursuant
to Article 16(B) an instrument appointing the Secretary or if the
Directors so reguest in relation €O any member, the Assistant
Secratary of the Company as the proxy of such rmember to vote 1n

e oon e
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favour of the Liquidatien Reseluticns, I1r & membor hog wor
depesited such an instrument of prexy at rhe registersd offire o
the Company by sueh time, any BDirvecror may ewecure and depocar an
instrument of proxy @i behalf of guch member appoibting  the
Secretary or Asgistant Secretary of the Company te vore in faveur of
the Liquidation Resolutiens (whieh instrument of proxy shall be
valid notwithstanding Regulation 62} and the Directurs shall ensure
that such an instrument of proxy is so executed and deposited., The
failure by any membev to depesit such an instrument of proxy at the
registered office of the Company by such time shall conscitute the
authorisation by that mamber of each Director to execute and denosi:
at the registered office of the Company an instrumert of pror - in
such form on behalf of that member, If an instrument of proxy in
such forr is so executed and deposited by any Director, 1t shall be
irrevocable and shal! supersede all previous instruments of proxy
executed and deposited at the vegistered office of the Company by ot
on behalf ¢f any member,

(E) At any extraordinary general meeting <onvened pursuant to
Article 16{B), thoge holders of shares entitled to vote and wvho vate
.n faveur of the Liquidarion Resolutiens shalil cellectively have
such total number of vores on a poll as is one more than the number
of votes whieh are required to be cast on such a poll fer the
Liquidation Reselutions to be carried. Uron gueh resolurtieng being
pagsed the Company shall be vound up acierdingly. Any member whe
has the right o vote at the meeting, or any person who 15 act.ng as
proxy for duch wmember, may demand a poll in respect of che
Liguidation Regolutions and Regulation &6 ghall ke cunstrued
aceordingly.

(F) Norwirhoranding the provisiens cof Begulation 63, a tethker ob3
has degostted v inottument of prexy pursuant o Artic o LB}, or
on whose behalf an 1nstrument of frosy La. been caoL.med  and
deposited pursuant to Artiele 16(B), chall nor be entitled 1o astend
the extraocdina-y general meeting to ohieh 1t relates and any vores
cast on the Liquidation Resolutions by any such member vho attends
such meesting shall te invalad and shall be disregarded,

LIABILITY OF MEMGERS

In the event of a winding up of the Company, auy mepber and anv
person who vags a member in the rpertigd of one year prict te the
comrencement of the winding up (for the purpose of this Articie
enly, “Members and Past Merbers") ghall have an unlimited L:iabitary
to contribute to the assera of the Company an acmount cuwificaiert ferx
the payment of i1ts debis and liabilities, and the expenses of
winding up, and for the adsustment of the rights =f “embers and Facoe
Members asong themselves.

* Arttcle 17 anserted guryuant ro a wrifren Fewplutiin £f r@e foerang
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