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Compaay Number 2853757

SPECIAL RESOLUTION OF

CRSHEBORUS (cesftst Lhastei

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, betpg all the Members for the tine bemngz of the
above-named Company entitled to receive notice of and o attend and sole w
General Meetinge HEREBY PASS the following resojution 2s & Special
Resolution and agree that the said resolutton shall, pursuant to Clause 53 m Tabkle
A (which Clause is embodied in the Articles of Association of the Company i, ur
pursuant (o any applicable rule of law, for all purposes be as valid and effectine

as if the same had been passed at a General Meeting of the Company duly
convened and held.

It is resolved:

I. That the Memorandum of Association of the Company with respect 1o ity
objects be and the same is hereby altered in accordance with the printed
document attached to this Resolution (and for the purposes of identification
marked with an*M")

2. That the Regalations set forth in the printed document attached to this
Resolution (and for the purposes of identilication marked with an “A™) he
and the same are hereby approved and adopted as the Articles of Association
of the Company in substitution for and 10 the exclusion of all the existing

Articles.
Dated this 28th dayof October 199 3
e precmemaemeer

(AUTHORISED SIGNATORY OQF INSTANT COMPANIES LIMITED)

W i S

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
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CASHABOYUS CCMPARY LINITED
1. The nime of the Company ig "CASHBGNUS COMPANY LINITEDY.

2. The registered office cf the Company will be situate in England

and Wales.

(ay

(b)

{c)

{d)

3538a

2. The objects for which the Company ir pstablished azres

To act as & trust company or corporate truates and to undertake and
carry oil or hold any office or duties including those of trustes,
executor, administrator, guardian, receiver, comuittee, attorney,
treasurer, manager, secretary, agent, registrar, nominee or other office
or situation of trust or confidence of or for any porsor, company,
corporaticn, association, scheme {or plan), unit trust, pension or other
trust fund, government, state, local authority or other bedy politic or
corporate, will, settlement (whether gratuitously or otherwise) or for
any person lacking legal capacity:

To undertake and execute trusts of any kind tha undertaking whereof may
seem desirable including trusts constituting pension or superannuation
schemes (cr plans) approved or unapproved by the Inland Revenue, life
assurance, or permanent health insurance schames, profit sharing schemes
(or plang), employees’ or directors’ benefit schemes or employees' or
directors’ share schemes (whether gratuitously or otherwise) and to
exercise every trust, power or discretion lawfully exercisabls by the
holder of any office or situation referred to in clause 3(a) above and
to transact all kinds of trust and agency business;

To commence, defend or be a party to any legal, industrial or other
proceedings and particularly (but without limitation) those arising in ,
connection with any duty, office or situation undertaken, carried on or 3
held by the company;

To hold, administer, sell, realise, inveat, deposit, let on hira, loan,

mortgage, dispose of, purchase, take on lease or in exchange, hire or

otherwise acquire or otherwise deal in any way with any assets,

including moneys, investments, securities and any property {(both real :
and personal) comprised in any trust, scheme or estate in which the

Company holds any office or situation referred to in Clause 3{a) above:
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7c fic.d ag Aominee, ot ok Eefall of ART LI pRISTD. LoIE GI TOMORTNY
AGY RHARE, Steck, SaPentirss, BORES CF OEIAT AACTILT S ATE 1m0 AKAI TIRe
veeing or ether rigits fn commectiom witkh AeE Rind of maroritien
including stocks, shares, deiemizies, DORGE f CpRIOGS;

To enter inte reccognisamces amc bowds, &2 o issoe and Aeposit ARy
gecurities which the Compiry Ras pewex to issow by way ©f aartgyags o
fsecure any sum less thas the pexizal 2semmt o sock secnritiss, and also
by way of secmrity for the dre execmtiom 2ad pexframance gahether by the
company or any duly authorised represemtarioa ex efficer of the Company.
or by any othsr comgany or asy otker persom} of amy of the duties,
contracts, agreements or cbligatioss of the Company or ©f its customars
or other persons or corporations having dealizgs with the Company ©or in
whose: buysinesses or usdertakings the Company is interested, whetrher
directly or indirectiy;

Yo effect and obtain insurances of every description, and generally to
transact and carry on quarantee, fidelity, indemnity or imsuranpce
business of all kinds:

To transact or carry on, manage, develop, sell, rezlise, dispose cf &y
otherwise deal in any way with any assets comprised in any trust, scheme
or eatate in which the Company holds any coffice or situation, Including
in relation to the investment cof money the purchase and sale of property
and the collection and receipt of money;

P00 undertake or tak. part in the management, supervision or centroi of
any business coperations or undertaking of any cowpany, f£irm or psrscn,
ard to appeoint and remunerate any directors, secretary or secretaries,
accountants or other employees, experts or agenta, and to act as
diractors, secretaries, registrars or managing agents or other cfficer,
and to accept any office of trust or confidence in such husiness
operation or undertaking, and to perform and discharge the duties and
obligations of and incident to any such office including (but without
limitation to the abowve) buying, selling, hiring, manufacturing,
repairing, letting on hire, altering, improving. treating and dealing in
any apparatus, machines, materf{als and articles of any kind which are
capable of being used for the purposes of the above mentioned businessas
or any of them or likely to be uaed by the cusi.mers of any smuch
businesses;

To purchase or otherwise acguire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
firm or company which is calculated to benefit this company or to
advance its interests, or which comprises any property suitable for any
puroose of the Company;

To carry on any other business or activity, whether manufacturing,
investing or otherwise, which may seem to the Company capable of being
conveniently carried on as or as part of or in conmection with the above
mentioned businesses of the Company or any of them, or calculatad,
directly or indirectly, to further or facilitate the objects of the
Company ;

To invest and deal with moneys in or upon investments, or sacurities of
any nature (whethker as principal or agent) and generally to acguire,
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hold, deal im ard othsrwise dispose of fmvestmemts, or other securities
and any cptions or rights cowmected tiareto, asy formiga cerrapoy and
apy type of finaacial futures;

7a purchase, take o lease or im exchamse, hire or orhexrwise aoguive,
hold, deal in and eotherwise dispose of all or amy estate ar imterest in
or over any lands, buildings, easesments xights, priwileges,
concensions, patents, pateat rights, lisspces, secrel proTesSE3,
machinery, plant, stcck-in-trade apd ar+ real or psrsceal property
(whether tangible or iptangible) of amy kind mecessary ar conveaisnt for
the purpose of or in connection with the Company’s businmess or
businesses or amy branch or departasnt tberecf;

To reaceive momey, sccurities or property on deposit or loan or for asafe
custody from any person, firm or compsny vpon such terms 2z the Company
may approve, and to guarantee the obligations and contracts of any
persoen, firm or company;

To make advances to any person, fimm or company with or without security
and upon such terms as may seem expedient;

To guarantee, support or secure, whether by direct obligation ox
covenant or by mortgaging cr charging all or any part of the
undertaking, property and assets {(present and future) and uncalled
capital of the company or by issuing any security of the Company by way
of mortgage, or by any one or mora of all of such methods or by any
other method, whether or not the Company receives any advantagae
therefor, the performance of any obligations or commitments and the
repayment or payment of the principal amounts of, or the premiums,
interest and dividends on any securities of any person, firm or company,
including (without prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary company or holding
company of the Company or is a subsidiary of such a holding company or
which is otherwise directly or indirectly associated with the Company in
business or through shareholdings;

To establish and maintain or procure the establishment and maintenancs
of any share option or share incentive or profit sharing schemes or
trusts or any non-contributory or contributory pension or superannuation
schemaes or funds for the benefit of, and to make or give or procure the
making or giving of loans, donations, gratuities, pensions, allowances
or emoluments (whether in money or money'’s worth) teo, or to trustees on
behalf of, any persons who are or were at any time in the employment or
service of tho company, or of any company which is a subsidiary or a
holding company of the Company or is allied to or associated with the
company or with any such subsidiary company, or who are or ware at any
time directors or officers of the company or of any such other company
as aforesaid, or any persona in whose welfare the Company or any such
other company as aforesaid iz or has been at any time interested, and
the wives, husbands, widows, widowers, families and depandants of any
such persons, and to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the
benafit of or to advance the intereste and well-~being of the Company or
of any such other company as aforesaid, or of any such perscns as
aforesaid, and to make payments for or towards policies of assurance on
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the Lives o heaitk of Ang #-ch persocs as aftzeseid and polivies <f
insurance for the peRefit of cr i3 Tespact of ATT SUTD PEIEIGE AR
aformsatd (incloding Inscrance AGRLSST TIRIT SAS.IINLR O DIeAT wE
duty to the Comgany; a5d to pal, SCASCT e OF @UEIATIme BMODEY D AT XaT
charitakle cr Eepevc et obiects or for asy @IE ltion < ZuT ATy
public, political, generel cr wsefil cibiect, and o 30 any «f the
matters aforesaid, eitser 2lome cr fr conimciion xith asy auch other
company as aforesaid:

To entex imto any joint vestire, partserskip of jCint-purse AIIRANJERALT
or arrangement for sharing profits, weiom of imterests or <o-uperation
with any persom, £irm or compamy to acguire asd hcld, sell, Seal with or
dispose cf shares, stock or securities of amy compauy, and to subaidise
or otherwiss assist any persom, firm or cospany;

To, establish or promote cr comcur in establishing or promcting any other
company and to guarantee the payment of the diwidends, irierest cr
capital of any sharas, stock or other securities Jasued by or any other
obligations of any such company;

To sell, improve, manage, develop, turn to account, exchange, int o
rent, royalty, share of profits or otherwise, grant licences, easements
and other righta in or over and in any other manner deal with ¢r dispose
of the undertaking and 21l or any of the property and assets fcr the
time being of the Company or of any trust, scheme or estate in which the
company holds any office or situation including without limitation any
such dealing or disposal on terms that are wholly or partly gratultous
or of a nom-commercial nature for such consideration as may be deemed
fit;

To distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company, but
go that no distribution amounting to a reduction of capital be made
except with such sanction for the time being as may be regquired by law;

To adopt such means of making known the businesses or any of them or the
services or any of them of the company or the businesses or producta of
any other person, £irm or company as may seem expedient and, in
particular, by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication in books or
periodicals, and by granting prizes, rewards and donationa, and by
carrying on and conducting prize and competition schemes or any acheme
or arrangement of any kind, either alone or in conjumction with any
other person, firm or company, whereby the said businesses or any of
them may be promoted or developed, or whereby the said products may be
more extensively advertised and made known;

7o enter into any arrangement with any government or authority, supreme,
municipal, local or otherwise, of any country, and to obtain from any
such government or authority all legislation, orders, rights,
concessions and privileges that may seem requisite;

To borrow or raise or secure the paymant of money for the purposes of or

in connection with any of the Company’s offices or situations, duties,
busineass or businesses;
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o portgace apé cherse the waderizkisg 2ad all oc any of The real and
personal property aed :sseis (preseat of fwtare) and ALl or Aany of the
unealiod eapitel. for the tisme beiwg ©f (ke Company, And ©o Isave in oaal
8t par er at a premizm or discomst, o for amy other sonsifdaration ang
with any rights, pewers amd privileges &5 may be thought Iit,
debentures, mortgage debentrres er debeuters stock or othar mimilar
securities, payable to bearer ec etherwise, amd either jparmenanrt or
redeemable or repayzble, zmd collaterzily or further to securs any
aecuriciss of the Compasy by a trest deed or ofher assuradnuey

To drew, make, accept, endorse, negotiate, discoont amd enecute
promizsocry notes, bills of exchange and other megotiahle imstroments;

To pay o otherwise giva coosideration for any pwoperty or rlghts
acquired by the Company in any manner whatsocever and ia particular gbut
without limitation) in cash or fully or 1y paid-up shares, with ox
withcut preferred or deferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise, or by any securitien
which the Company has power to issue, or partly in one mode and partly
in another and generally on such terms as may seem expadient;

To accept payment or other consideration for any property or rights scld
or otherwise disposed of or dealt with by the Company in anly manner
whatscever and in particular but without limitation in cash, whether by
instalments or otherwise, or in fully or partly paid-up shares of any
company or corporation, with or withont deferred or preferred or
guaranteed rights in respect of dividend or repayment of capitsl or
otherwise, or in debentures or mortgage debsntures or dehanture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another and generally on such torms as mgy
soem expedient, and to hold, dispose of or otherwise deal with any
shares, stock or sscurities so acquired;

75 amalgamate with any other company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject
to the liabilities of thio or any other such company as aforesaid, with
or without winding-up or by sale or purchase {for fully or partly
paid-up shares or otherwise ) of all or a controlling interest in the
shares or stock of this or any other auch company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner;

To pay out of the funds of the Company all expanses which the Company
may lawfully pay in respect of or incidental to the formation,
registration and advertising of or xaising meney for the Company and the
ispue of its capital, including brokerage and commissions for obtaining
applications for or taking, placing or under-writing shares, debentures
or debenture stock, and to apply at the cost of the Company to
pParliament for any extension of the Company’s objects and powers;

To do all or any of the above things in any part of the world, and
elther as principals, agents, trustees, contractors or otherwise, and
aither alone or in conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise; and

X rtn Y 0 o
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shall pot, RALBPE where the cortexs EXCTRESIT AD DOTLITES, B0 AT ATV o )
Limited cr restrigeed E¥ rthe terms of acy ctiex PRragrarh and s®all bo
corstrued as geparate, digticor 253 in¥ependert chieTts Taganle ©1 beung
Fertarmed and carciei gue SePIr2TeL¥, Sistinstly and independently ©f sach
other. Kone of such F2r23raghs oo the chjest or cbiests therean specafied or
tho powers thersty corferced shall be deeswd sutsidlary or anmallary to the
objects or powers menticned in any other paragraph, bot the Conpany shall have
full power to exercise ali or any of the powers and to athiore or to cndouvour
to achieve all or any of the objects conferred by and provided im any one or
more of tha said paragraphs.

4, The liability of the mexbers is limited,

5. The share capital of the Company iw £1,000 diviged into 1.000
ordinary shares of €1 each.

3538a
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CESRBOXUS COMPANY LIMITED

REGULATIOKS OF THE COMPARY

1. The articles comprise these Articles and, smave inscfar as it is
modified by these Articles, Table A (which cxpression means that Table as
prescribed by requlations made pursuant to the Companies Act 1985 (~the ATt™)
as amended by the Companies Act 19689 and in force on the date of the adopticn
of thepe Articles.

2. Regulations 8, 24, 53, 54, 60-62 (inclusive), 65-69 (inclusive),
73-80 (inclusive), 87, 100 and 118 in Table A do not apply to the Company.

SHARE, CAPITAL

3. The share capital of the Company at the date of ts? adgﬁ?ion of
these Articles is £1,000 divided into 1,000 shares of £l each.

4. (1) Subject to paragraph (4) of this article the directors
shall not without the authority of the Company allot any of the shares in the
capital of the company.

{2) Where avthority has been given to the directors as
referred to in paragraph (1) of this Articie to allot shares, the directors
may, subjact to the terms of such authoriry ind subject to any terms on which
any shares are created or issued, allot su=zl shares to such persons (including
any directors) at such times and generally on such conditions as they think
proper provided that no shares shall be issued at a discount contrary to the
Act,

{(3) In the foregoing paragrapha of this Article references to
allotment of shares shall include referoncis to the grant of any right to
subscribe for, or to cenvert any security into, shares,

(4) Where authority haa buew given to the directors as
referred to in this Article to grant a right to subscribe for, or to convert
any security into, shares the directors may without further authority allot
such shares as may require to ba allotted pursuant to the exercise of guch

right.

3538
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5. The rights artecbed o ARY XISLING SIATES SLAIL RTT AN exs
otherwise exprassiy provided by the terms cf Zssoe of suth atazes) e deaxad

to be varied by the creatiom cr fssze cf firther shazes Tatking TATi passa
therswith or subseguent thereto.

SELRE CERTIFETAYTES

6. In Regulation 6 im Table A there stall be irsertad after the word
rgeal™ the following words, namely: ~or the official seal <f The Company™.
LIER
T, The company shail have a first and parasocunt 13en on all the

shares registered in the name of any member (whether solely or jointly with
others) for all moaeys du@ to the Company froam him or his estate, whether
solely or jointly with any other person (whether a member or not) and whather
such moneys are presently payable or not. 7he Company‘’s lien on a share shall
extend to all dividends or other moneys payable thereon or in respect

theraof. The directors may at any time resolve that any share shall be
exempt, wholly or partly, from the provisions of this Article.

CALLS OH SHARES

8. The directors may accept from any member the whole or any part of
the amount remaining unpaid on any share held by him notwithstanding that no
part of that amount has been called up.

TRANSFER OF SHARES

9. The directors may, in their absclute discretion and without
assigning any reason vGherefor, refuse to register the transfar of a share
whether or not it is fully paid

TRANSMISSION OF SHARES

10. There shall bs inserted at the end of Regulation 31 in Table A
the following proviso, namely: “provided always that the directors may at any
time give notice requiring any such person to elect either to becoms or to
have anocther person registered as the holder of the share and if the
requirements of the notice are not complied with within ninety days the
directors may thereafter withhold payment of all dividends, bonuses ox other
moneys payable in respect of the share until the requirements of the notice
have been complied with."

PROCEEDINGS AT GENERAL MEETINGS

11. In paragraph (b) of Regulation 38 in Table A there shall be
inserted after the words: "giving that right", the following words, namely:
»(or such leaser percentage as may be permitted by the Act and agreed by the
membars)*.

3538a




ie- In Regu.aticm 41 Lp Yalle A txere skall e irserted afrter the
yords fthe directcrs may fetermine= rie followimg wards, mamelys ~and 2T at
the adjourred neeting such & QUM is Fot presemt ¥itiie half an honx £rom
the time appointed for the meeting, cae mesber presect Im paraon OT by DroXy
or (being a corporatisny by its duky authorssed representetive xhall be A
quorum” .

13, A poll may be demarded by acy wesber presert im person Qr by
proxy or (being a ceorporatios) by its ddly anthorised representative.
Regulation 46 in Table A shalZ be construed accordingly.

VOTES OF HEMBERS

14. A resolution in writing of all the members who wonld hawva hean
entitled to vote upon it if it had been proposed at a general meeting at which
they were present shall be as valid and effectual as if it bad been pansed at
& general meeting duly convened and held either:

(a) if it consists of ap instrument executed by or on behalf of each such
member; oxr

(b} if it consists of several instruments in the like form each either:
(1) executed by or on behalf of one or more of such members;

or

(i) sent by or on behalf of one or more of such members by telex or
facsimile transmission and depuwsited or receivaed at the
registered office of the Company or received by the secretary.

15. Subject to any rights or restrictions as to voting attached to
any shares by the terme on which they were issued or by or in accordance with
the articles or otherwise, on a show of hands every member who (being an
individual) is present in person or (being a corporaticn) is present by its :
duly authorised representative not being himself a member entitled to vote, i
shall have one vote, and on a poll every member who is present in perscn or by
proxy or (being a corporatiocn) is present by its duly authorised ,
representative shall have one vote for every share of which he is the holder.

16. The instrument appointing a proxy shall be in writing in any
usual or commen form and shall (except in the case of an appeintment by telex
or fascsimile copy of an appointment otherwise complying with the requirements
of this Article) be executed by the appointor or his attorney duly authorised
in writing or in such othexr form as the directors may approve. A Proxy need
not be a member of the Company.

17. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is executed, or a notarially certified
copy of such power or authority, shall be depoaited or received at the office
{or at such other place in the United Kingdom as is specified for that purpose
in any instrument or proxy sent by the Company in relatiocn to the meating) not
less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or adjournad meeting, and, in
default, the instrument of proxy shall be invalid.

3538a




- -

éé;lﬁi&!ﬁ CIRETTORS

1g. (55 3 directer may by writral porioe signed D¥ LuK eXTert an
the caze of an appoistmect by telex or 2 favsizile trarssissson of &9
appointment otherwise complying with the regoizemects =f this Articlie) and

daposited cr recgived 2t rhe cffice cr xecsimed by the secretayy <X IT suTh
other manner s the directars may approve afpcixt Enother director ©r &7y
other persem to be and act as pis altersate Girecrol.

{23 gvery alternate director sikall (subfect to his giving to
the company an address within the teited Xinodom at which zotices wmay ba given
to him} be entitled to motice of meerings of the directcrs cr of committeas of
directors, and to attend and vote as a director at any such mewting at wnich
the director appointing him is entitled to attead and vota bat is not
personally present and generally at suck mecting tc exercise all the powers,
rights, duties and authorities of the director appointing him. ZEvary
alternate director shall alsc be entitled, in the absence from the Enited
Kingdom of the director appointing him, to sign or, in the case of a telex or
facsimile transmission, send on his behalf a reosolution in writing of the
directors pursuant to Article 27.

(3 An alternate director shall be naither an officer of the
company nor entitled to any remuneration from the company for acting as an
alternate director.

{4 A director may by written notice signed by him or sent by
him by telex or a facsimile transmission and deposited or received at the
office or received by the secretary or in such other manner as the directors
may approve at any time revoke the appointment of an alternate director

appeinted by him.

{5) 1f a director shall cease to hold the office of director
for any reason, the appointment of his alternate director shall thereupon
automatically ceasge.

DELEGATION OF DIRECTORS'’ POWERS

19. The following words shall be added at the end of tha first
sentence of Regulation 72 in Table A, namely: "and may also appoint to any
auch committee persons who are not directors provided that the chairman and a
majority of such committee shall be directoxrs".

RETIREMENT, APPOIHTHMENT ARD REMOVAL OF DIRECTORS

20. (1) parclays Bank PLC shall have power from time to time and
at any time to appoint any person or persong as a director or directors and to
remove from office any director howsovever appointed. any such appointment or
removal shali be effected by an instrument which shall be in writing and shall
(except in the case of an appointment or removal by telex or a facsimile copy
of an appointment or removal otherwise complying with the requirements of this
Article) be executed by Barclays Bank PLC making the same oxr by the duly
authorised attorney of Barclays Bank PLC or in such other mannexr as the
directors may approve, and shall take effect upon such appointment or removal
being depusited or raceived at the office or otherwise communicated to the
company at the office or being handed or otherwise communicated to the
chairman of & meeting of the directors at which a guorum is present.

3538a
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{2y Witkent preizdize to peragraph (1) <£ ¢ihos Acticle the
Company K&y by crrdifary resclition appeixl agy person o e a direrior elther
te £111 2 veganry of as an pdditiomal dirscror.

DISQUALIFICATION YD BIXMOYAL OF DIRRCTORS

231, In Reguletion Bl im 7Yable A:

(ay there shall be inzerted after the word ~compary® in paragrapgh £dj the
following words, navely: ™, provided that szch actiocn shall be without
prejudice to the terms of and to any rights of the Company under any
contract betwaen the director and the Ccmpany™: and

(b} paragraph {e) shall be delated.

REHUNWERATIOR OF DIRECTGRS

22, The following sentence shall be added at the end of Regulation 82
in Table A, namaly: *Rny director who serves on any committes, or who devotes
special attention to the business of the Company, or who otherwise performs
services which in the opinicn of the directors are in addition to or ocutsida
the scope of the ordinary duties of a director (which servicaes shall include,
without limitation, visiting or residing abroad in connectlion with the
Company’s affairs), may be paid such extra remuneration by way of salary,
percentage of profits or otherwise ap the directors may determinev.

DIRECTORS® APPOINTMENTS AND INTERESTS

23. In Regulation 84 in Table A there shall be substituted for the
words "shall not ba subject to retirement by rotaticn” the following words,
namely: “shall be subject to the same provisions as to resignation and
removal as other directors of the Company".

DIRECTORS’ AND EMPLOYEES' GRATUITIES AND PENSIONS

24. The directors may:

(a) establish and maintain, or procure the establishment and maintenance of,
any share option or share incentive or profit sharing achemes or trusts
or any non-contributory or contributory pension or superannuatien i
schemes or funds for the benefit of, and may make or give or procure the i
making or giving of lvans, donations, gratuities, pensions, allowances
or emoluments {whether in money or money’s worth) to, or to trustees on
behalf of, any persons who are or were at any time in the employment cx
service of the company, or of any company which is a subsidiary of the
Company, or is allied to or associated with the Company or with any such
subsidiary, or who are or were at any time directors or officers of the
company or of any such other company as aforesald, and to the wives,
husbands, widows, widowers, families and dependants of any such persons;

(b} establish and subsidise or pubscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of, or to advance the
interests and well-being of the Company, or of any such other company as
aforesald, or of any such persons as aforesaid;
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[eF make paymeats for cr towerds policies of assiranca oa the luzes of any
#ICh persoss apd policies ef insezmee for e benelit of T in respatt
ef any scch pirsers (imclpding imsmrirce agsainst thalr megligense o
breach of dety to the Compasy; as aforesaid;

(4}  pay, subscribe er quarzmtee mowey to oxr for any charitable or hanevolant
ebiects, or for any exkibitiem, or for aay polirieal, public, menerdl or
usefnl pbject; amd

(@) do any of the zbove things eitker alome or im ceajumction with any such
other company as zforezaid.

subject always, if tha Act shall so require, to particulars with
raspect to the proposed payrent being disclosed to the mambera of the Company
and to the payment being spproved by the Company, any director zhall be
antitled to pzrticipate in and retain for his cwn benefit any such loan,
donation, gratuity, psnsion, allewance or emolument.

PROCEEDIHGS OF DIRECTORS

25. In Regulation 88 in Table A there shall ba substituted for the
third wentence the following mentences, namely: “every director shall be given
not less than 48 hours’ notice of every meeting of the dixsctora, such notice
to be sent to such address as is notified by him to the Company for this
purpose or otherwise communicated to him psrsonally. Any director may by
notice to the Company either before or after the meeting waive his right to
receive notice of the meeting and any director who either:

(a) is present at the commencement of a meeting whether personally or by his
alternate director; or

(b) doaes not, within 7 days following ite coming to his attention that a
meeting has taken place without priocr notice of auch meeting having been
given to him pursuant to this Regulation, notify the Company that he
desires the proceedings at such meeting to ke regarded as a nullity,

shall be deemed thereafter to have waived his right to receive notice of such
meeting pursuant to this Regulatien~.

26, The following sentence shall be substituted for the final
sentence of Regulatiou 89 in Table A, namely: "For the purpose of determining
whether a quorum exists for the transacticn of the business of the board of
directors:

() in the case of the resolution of directora who would (if attending a
meeting) comprise a quorum, who are in telephonic communication with cne
another, any such resolution shall be as valid and effectual as it
passed at a meeting of the bourd of directors duly convened and held;

{b) in the case of a meating of the board of directors, in addition to the
directors present at the meeting, any director in telephonic
communication with such meeting shall ke counted in the gquorum and
entitled to vote; and

{c) any person attending a meeting of the board of directors, or in
talephoni¢ communicatin with such a meeting, who is both a director and
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acting as am zitermate dirsctor for ome OfF more Af the diractora ahall,
Zor the purpcses of the georem, be coutsd as cme Sar aach AnCR PArsn
for whem he is retisg as am altermare dirsctor 29d, 2f applicadle, shall
be sounted as 2 directer, pnt mot less than two Imdividvals whall
constitute 2 guoTumT,

27, A resoluotiom im writimg of 211 the directors or all the marbera
of & committee of directors shall be 2z effectzal as 3if it ¥ad hean passed At
A meeting of directors, or (as the case may be) a committee of divactors duly
convenied. and held eithers

(ay Lf it consists of am instrument exersited by or oo behalf of each such
director or committee membaer; or

(b if it consists of several instruments in the like form sach aither:

iy oxecuted by or on behalf of cne or more of such dirsctors or
committee members: or

(i) sent by or on behalf of one or more of such directors or
comnittes members by telex or facsimile tranamissicn or deposited or repeived
at. the office or received by the secraetary.

28. Subject to any requisite declaration of intereat in accordance
with the provisions of the Act and (if applicable) Regulation 85 in Table )
having been made by him a director may vote as a director in regard to any
transaction or arrangement in which he is interested, or upon any matter
arising therefrom and Regulation 94 in Table A shall be construed subjecst to
this provision.

29. In Regulation 97 in Table A:

(a) there shall be imserted after the words "the appointment” the fcllowing
words, namely: "or the terms of appointment®”; and

(b} the following words shall be deleted, namely: "and be counted in the
guorum® and there shall be inserted after the words "his own
appointment” the following words, namely: “and shall be counted in the
quorum in respect of each resolution including that concerning his own
appointment, and Regulation 95 shall ba construed subject to this
provision”.

MINUTES

30. The directors shall cause minutes to be made in books kept for
the purpope:

(a) of all appointments of officers and alternate directors made by the
directors; and

(by of all proceedings at meetings of the Company, of the holders of any
class of shares in the Ccompany, of the directors, and of committees of
directors, including the nemes of the persons present at each auch
meeting.
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21, In Reewlzatieom 1010 Im Table A, there £hl2 b2 sibstituted for the
first senteacs the follewise semiomce, mamely:

nThe company meed net kave a seal Bat 4f fhe company does have A @aal,
the sezl ahail omly be psed by the aztimrity of the directors or of a
committae of directors asthocized by the directors™.

32. The Compary is asthocised pcrseast to sectica 39 of the Act for
so long as ice cbjects require or comprise the transaction of busimess in
foreign countries to kave an official seal fer use im any territory, adistrict,
or place elsewhare than in the United Xingdcm,

BOTICES

33. In Regulation 112 in Table A:

(8} the final sentence shall bas deleted; and

(b} the following words shall be inserted at the end of the first santence,
namely:

"or by sending it by telex or facsimile transmission to such telsx or
facsimile number as the member shall have given to the company for the
purpose”.

34. In Regulation 115 in Table A, there shall be inserted:

(a) after the worde: “pre-pald and posted*, the following wordsa, namely:
"or that a notice wag properly sent by telex or facsimile
tranamission:"; and

{b) after the words: “pre~paid and posted*, the following words, namely:
vor after the time at which it was sent by telex or facsimile

transmisaion”.
INDEMNITY
35, subject to the provisions of the aAct, every directoy, other

officer or auditer of the Company or person acting as an alternate director
shall be entitled to be indemnified out of the assats of the Company against
all costs, charges, expensaes, losses or liabilities which he may sustain or
incur in or abont the execution of his duties to the Ccmpany or otherwise in
relation thereto.
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