CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2958406

The Registrar of Companies for England and Wales hereby certifies that
BARSHELFCO (NO.73) LIMITED

is this day incorporated under the Companies Act 1885 as 2 private

company and that the company is iimited.

Glven at Companies House, Cardiff, the 12th August 1994
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~*COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Plaiasg do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companias For official use  For officiat use

Please complete = e e =
lagibly, preferably i ] | |
in black type, or : I R R
bold block Istterlng  Name of company

. BARSHELFCO (N0.73) LIMITED
* Insert fult

name of Company

MISS MERRYL STREET
14 VINEYARD HILL ROAD

of
WIMBLEDON
LOHDON 8419 73H
t defote as do solemnly and sinceroly declare that | am a{Sofsior-engaged-intho-formation-of-the-compenyjt 3 LH
apprepriata

{porson namod as diractor or secretary of the company in the statement delivered to the registrar
undor section 10(2)]t and that all the requirements of the sbove Actin sospect of the registration of the
above company rnd of mattors precedant and incidents! to it have been complied with,

And | moke this solamn declareiion concclentiously bellaving the same to be true and by virtue of the

provisions of the Statutory Declsrations Act 1835
JOHNSON SMIRKE BUILDING

Declarad ot Declarant to sign below
4 ROYAL MINT COURT
LONDON  EC3N J4iy
the 45144« day of 'Bl?gmﬂ ,;ff
Ono thousand nine hurdied and _h;ﬂ;,%_ﬁiﬂﬁr_:_ Mﬁﬂm ’
before me WM |. i, AL r‘\ah

A Commissioner for Oaths or Notary Public or Justice of
the Paace or_Solicitor having the powers conforred on a
Commissioner {ar Oaths.

Presentor’s name address and For official Usa
referance {if any): New Companies Section i Fost room

MISS M STRERT """"""""]T""
ASSISTANT SECRETARY ! U' ;;!H
i{] | H ll‘

BARCLAYS BANK PLC i

SECRETARY'S OFFICE

i

JOHNSON SMIRKE BULDING A28]  w»ARS3M3IMs [ 277
4 ROYAL MINT COURT COMPANIES HOUSE e5/08/94

LONDON EC3N 4HJ
TEL: 071 626 1567 X 4195
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This form should be completed In black,

Company nama (in full)

Registered office of the company on
incorporation,

If the memorandum is deolivered by an
agent for the subgcribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s namp
and address.

|

L

Number of continuation sheats auached

L

*ARS3LIIGE

:
i

To whom should Companies Housa
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
secretary and intended situation
of registered office

E(;Nl . For official use L :]

L R

BARSHELFCO (NO.73) LIMITED

STmETI £81Y wem T DT ST T e msms TS L ek TR TIT TR LaSa M T e oas

.1 54 LOMBARD STREET

'RO: B L e
I e e o
Post tovm MNDON L e o
County/Reglon R
Posteade EC3P 3AH 3
Nomo B N |
'RA’ U o 4
Posttown ) ) Y
County/Reglon o e J
Postoode S L J

MISS M STREET, ASSISTANT SECRETARY,

BARCLAYS BANK PLC, SECRETARY'S OFFICE
JOHNSON SMIRKE BUILDING, -4- ROYAL MINT COURT,-—
LONDON Postcode EC3N 4HT

Telephene _071—6?6 156? . Extension419_5_




Company Secratary (senow1-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous foranames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (s« 1-5)
Please list directors in alphabetical order.

Namo *Style/Titlo
Foranames
Surnama
*Honours et
Previous foranames
Previous surnama
Addross
Usual residential address mustbe given.

In the case of & corporstion, give the
registerad or principal office address.

Date of birth
Business occupation

Othar directorships

* Voluntary details

Page 2 Consant signature

cs MISS ' |

MERRYL |

STREET |

|

|

]

AD 14 VINEYARD HILL ROAD i

WIMBLEDON |

Post town HONDON I

County/Region |

Postcode SV 79H | county i

1consent 1o acyecretary of the company named on page 1

Signed g{}_f Date 2/8/34

lenl I

BARCLAYS HOLDINGS q

LIMNITED y

1

]

|

AD 54 LOMBARD STREET 1

i

Post town LonDoN i

County/Region f

Postcode EC3P 3aH ) Country

L 1 !

Nationality mlﬁfiﬁgﬁﬁ“?”

oc HOLDING COMPANRY

oD NCHE

53 }&k%i;&@'eﬁﬁﬁiﬁ&'ﬂ%§°"£!ﬁ?‘z’%"o‘“ on page 1

Signed ’ DIRECTOR pate 2/8/94




£y .
Riractors (continued)
{Se¢ notes 1 - 5)

Namy ""Stylemtle

Forenames
Surname
*Honours ete
Previous foranames
Pravious surnama
Address
Usual residential address mustbae given.

In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Dalate If the form
is signed by the
subscribers.

Dalate if the form
Is signed by an
agent on bahalf of
all the subscribers.

must sign elther
personaliy or by a
person or persons
authorised to sign
for them,

cD |
BARCLAYS GROUP |
LIMITED I
I
|
[

54 LOMBARD STREEY
AD |
|
Posttown __ ONDON i
County/Region f
Postcode EC3P 3AH | country TTSTERED ]
DO ¢ 011 Nationality {MA] ﬁﬁéﬁﬁ E ]
oc HOLDING COMPANY |

oD NONE

|

| consent to act as director of the company named on page 1

For BARCLAYS GROUP LIMI'TED
Sapw:

DIRECTOR 2/8/94
Signed e Date /87

Signature of agant on bahall of all subscribers  Date

=
For BARD; }% HOLDINGS LIMITED
Signed Lod’ ~ DIRECTOR  Date 2/8/94
For BARCLAYS GRDUP LIMITED
Signed 4. BIRECTOR Date 2/8/94
Signed Date
Signed Date
Signed Date
Signed Date
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COMPANY LIMITED BY SHARES

73
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BARSHELEFCO (NO.7> ) LIMITED

1. The name of the Company is "BARSHELFCO {No.73) LIMITED"

2. The registered office of the Company will he

situate in England.

3. The objects for which the Company is established

arei=-

(A} (i) 7o acquire (whether by way of purchase,
subceription or by any other means) and to
hold, dispose of and deal in the stoecks.
shares, bonds, debentures, debenture stock,
obligations, notes and securities of any
government, state, company, corporation,
municipal or lueal, or other body or authority,
and to acquire as aforesaid, hold, dispose of

and deal in all other property {whethexr real
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oxr personal) or any interest or rights in or

related thereto.

(ii) To receive monies on deposit, current
account cor otherwise and to advance or lend
money or grant financial accommodation with or
without security; to enter into arrangements
with companies, firms and persons for promoting
the manufacture, sale, purchase, acgquisition or
provision or utilisation for any purpose of
goods, articles, property, comuodities, and
services of all kinds and descriptions, either
by buying, selling, letting on hire, charter,
hire purchase or casy payment systems or by
financing or assisting such companies, firms or
persons to do all or any of the foregoing acts,
transactions and things and in such manner as
may be expedient, to acquire and discount hire,
hire purchase, clhiarter or other agreements or
any rights thereunder {whether proprietary or
otherwise) and generally to act as bankers,
financiers, traders, commicsion agents or in

any other capacity.

(iii) To act as executors and trustees of
wills, settlements and trusts of all kinds and
to undertake, execute, constitute and manage
trusts of every nature, including {but without

limitation) unit trusts, investment trusts,




Plriad

. mu%ual funds and pension funds; to promote,
guarantee, underwrite, manage, participate in
and c¢arry out any public or private issue of
the securities of any company; to provide
advisory, management and other services in
relation to investments; to give guarantees
and indemnities of all kinds; and generally to
act as financial consultants and merchant

bankers in all their respective branches.

(B) To carry on any other business or activity and
do anything of any nature which may seem to the
Directors capable of being conveniently carried
on or done in connecticn with the foregoing
objects, or calculated directly or indirectly
te enhance the value of or render more
profitable any of the Company‘s business or

property.

(¢) To purchase, take options over, take on lease
or in exchange, hire or otherwise acguire, for
any estate or interest and on such teyms and
for such consideration as may be considered
expedient, construct and develop xeal and

personal property of every kind.

(D) To apply for or join in applying for or
otherwise acquire any letters patent, patent
rights, brevets d'invention, licences of any

t «nd, concessions, secret processes or



(B}

(F)

(G)

registered designs, trade marks or the like
which may appear to be useful to the Company.
and to register, protect, prolong, renew;
exercise, develop, grant licences under, use,
manufacture undexr, or turn to account the same

by merchanting or otherwise.

To lend money to or grant or provide credit or
financial accommodation to any person oOr
company in any case in which such grant or
provision is considered likely directly or
indirectly to further any of the objects of the

Company or the interests of its Members.

To invest any monies of the Company not
imnediately required for the purposes of the
Business of the Canpany in such investments
{other than shares in the Company or its
holding company, if any) and in such manner as
may from time to time be determined, and to
hold, sell or otherwise deal with such

investmonts.

To amalgamate with or eater into partmnership or
any joint purse or profit-sharing arrangement
with, or to <o-operate or participate in any

way with, or assist or subsidise, any conpany




(H)

(1)

Or person carrying on or proposing to carry on

any business within the objects of the Company
o} possessed of any property suitable for the

purpose of the Company.

To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
fit, and in particular by mortgages of or
charges upon all or any part of the
undertaking, real and perscnal property
(present or future) and uncalled capital of the
Company or by the creation and issue of
debentures, debenture stock or other

*
obligations or securities of any description.

To enter into any gquarantee, contract of
indemnity or suretyship and in particular
{without prejudice to the generality of the
foregoing) to gquarantes, support or secure,
whether by personal covenant ar by mortgaging
or charging all or any part of the undersaking,
real and personal property {present or future)
and uncalled capital of the Company or by both
such methods, the repayment or payment of any
principal or capital monles, premiums,
interest, dividends and cother monies secured by
or payable under or in respect of any

obligations or securities of any kind or




(J)

(R}

description, including in particular those of

any Eompany which is for the time being the
éompany's holding company (as defined by
Section 154 of the Companies Act, 1948) or any
other company which is for the time being a2 -
subsidiary (as defined by the said Section) of
the Company's holding company or is otherwise

associated with the Company in business.

To sell, exchange, mortgage, let on rent, share
of profit, royalty or otherwise, grant
licences, casements, options, servitudes and
other rights over and in any other manner deal
with or dispose of the undertaking, pProperty,
assets, rights and effects of the Company cor
any part thereof for such consideration as may
be thought £it, and in particular for stocks,
shares, debentures or sther cbligations or
securities, whether fully or partly paid up, of

any <¢ther company.

To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscription
of, or otherwise assisting in the issue of, any
shares, debentures or cther securities of the
Company or in or about the formaticn of the

Company or the conduct of its business.




(L)

(M)

(N}

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.

To ertablish or promote, or concur or
participate in establishing or promoting any
company for the purpose of carrying on any
business or activity within the objects of the
Company or for any other purpoese which may seem
directly or indircctly calculated to benefit
the Company and to subscribe for, wderwrite,
purchase or otherwise acquire the shares,
stocks and sccurities of any such company or of
any other company carrying on or proposing to
carry on any business or activity within the
objects of the Company or possessed of any
property suitable for the purposes of the

Cempany.

To purchase or otherwise zequire and undertake
all or any part of the husiness, property.
liabilities and transactions of any person or
company carrying on any dbusiness which the
Company is authorised to carry on, or the
carrying on of which iz calculated to benefit
the Company or to advance its interests, or
possessed of any property suitable for the

purposes of the Company.
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(0)

(P)

(Q)
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To procure the registration or incorporation of
the Company in or under the laws of any place

outside England.

To subscribe o7 quarantee money for any purpose
which may be considered likely directly or
indirectly to further the objects of the
Company or the interests of its Members or for
any national, charitable, benevolent, public,

general or uscful object.

To establish and maintain or procure the
cgtablighment and maintenance of any
non=contributory cor contributory pension or
superantivation funds for the benefit of, and to
aive or procurce the giving of donutions,
agratuitiesn, pencions, allowances or emoluments
to any parsons who are or were at any time in
the employrent or service of the Company, or of
its holding company, if any, or of any company
which is a subsidiary of the Company or in
allied %o 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 aforesaid, and
the wives, widows, families and dependants of
any such persons, and also to establish and
subsidise or subscride 0 any institutions,

assoriations, clubs or funds calculated to be



(R)

(s}

(T)

for the benefit of any such persons as
aforesaid, or to advance the interest and
well-being of the Company or of any such other
company as aforesaid, and to make payments for
or towards the insurance of any such persons as

aforesaid.

To act as secretaries, managers, registrars or

transfer agents for any other company.

To act as nominee or agent or attorney, either
solely or jointly with others, for any person

or persons, company, corporation, government,

state, or province, or of any municipal or

other authority or public body.

To hold in trust, and whether solely or <Hointly
with others as trustee for or nominee of any
person Or persous, company, corporation,
government, state, or province, or any
municipal or other authority or public bedy,
and deal with, manage and turn to account, any
real or personal property of any kind, and in
particular shares, stocks, debentures,
securities, policies, book debts, claims and
choses in action, lands, buildings,

hereditaments, business concerns and




undertakings, mortgages, charges. annuities,
patents, licences, and any interest in real or
personal property, and any claims agains£ such
property or against any person or company or

corporation.

(U) To distribute any of the property of the

Company among its Members in specie or kind.

(V) To do all or any of the things or matters
aforesaid in any part of the world and either
as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents oOr
otherwise and either alone or in conijunction

with cthers.

And it is hereby declared that the word “company™
in this Clause, esxcep'. where used in reference to
this Company, shall be deemed to include any
government or statutory body, partnership or other
body or persons whether incorporated or not
incorporated, and whether domiciled in the United
Kingdom or elsewhere, and that the chjects
specified in the different paragraphs of this
Clause shall not, except where the context
expressly so requires, be in anywise limited or

restricted by reference to or inference from the

b e el 4 e
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terms of any other paragraph or the name of the

Company, but may be carried out in as full and

W

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, distinct and independent

company.

4. The liability of the Members is Iimited.

5. The share capital of the Company is £100 divided
into 100 Shares of £l each and the Company shall have
the power to divide the original or any increased
capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special

rightg, privileges, restrictions or conditions.

- 11 -




The several companies whose names and addresses are

subscribed, are desirous of being formed into a Company,

in pursuance of this Memorandum of Association, and they

respectively agree to take the number of shares in the

capital of the Company set opposite their respective

names.

NAMES, ADDRESSES AND DESCRIPTION Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
BARCLAYS HOLDINGS LIMITED
54 LOMBARD STREET
LONDON EC3P 3AH ONE
Ty
DIRECTOR
1
BARCLAYS GROUP LIMITED
54 LOMBARD STRZET
LONDON EC3P 3AH fﬂﬁﬁﬁﬁmmm%% ONE
H
=
DIRECTOR /
Dated thewﬁd day of %u&:(f 1994

WITNESS TO THE ABOVE SIGNAIURES:~
Barclays Bank PLC ; /
Secretary's Office 4

54 Lombard Street i
London EC3P 3AH L '

BANK OFFICIAL




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BARSHELFCO (NO.73} LIMITED

PRELIMINARY

1, The regulations contained in Table A {which expression
means that Table A which was prescribed by regulations
made pursuant to the Companies Act 1985 and was in force
on 1lst August 1985) shall apply to the Company with the
fullowing modifications:

1.1 they shall not apply to the extent that they are
excluded or varied by or inconsistent with these
Articles of assocliation;

1.2 in 7Table A and in these Articles "Secretary”
shall mean the Secretary of the Company or any
other person appointed to perform the duties of
the Secretary of the Company, including a Joint,
Deputy or Assistant Secretary;

1.3 words or expressions contaimed im these Articles
of association bear the same meaning as in the
Act (as defined in Table A) but excluding any
statutory modification or re-enactment which
gives a meaning which is inconsistent with these
Articles.

THE SEAL

2. Regulation 101 of Table A shall not apply to the
Company. The Directors may determine who shall sign any
instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director
and by the Secretary or by a second Rirector. The use
of the seal shall not require the avthority of the
Directors. T EHTTS Fr -fﬁi

i
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DIRECTORS AND DIRECTORS’ PROCEEDINGS

Alternate Directors

Regulation 66 of Table A shall not apply to the Company.
An Alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is a
member, to attend and vote at any such meeting at which
the Director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a Director in his absence but shall not,
without the authority of the Board, be entitled to
receive any remuneration from the Company for his
services as an Alternate Director. However, it shall
not be necessary to give notice of such a meeting to an
Alternate Director who is absent from the United
Kingdom. Every Alternate Director shall be entitled to
sign or, in the case of a telex, facsimile transmission
or electronic mail transmission, send on behalf of the
Director appointing him a resolution in writing of the
Directors pursuant to Article 12.

Regulation 68 of Table A shall not apply to the Conmpany.
Any appointment or removal of an Alternate Director
shall be by written notice signed {except in the case of
an appointment or removal by telex or a facsimile
transmission of an appointment or removal otherwise
complying with the requirements of this Article) by the
Director making or rewveking the appeintment, or in such
other manner as the Directors may approve, and deposited
or received at the office, or received by the Secretary.

Disclosure of Interests

Regulation 94 of Table A shall not apply to the Company.
Subject to the provisions of the Act a Director who is
in any way elther directly or indirectly interested in a
contract, arrangement or matter or proposed contract or
arrangement with or concerning the Company shall declare
the nature of his intersst at a meeting of the Directors
in accordance with Section 317 of the Act. A Director
shall declare his interest in the same manner if he has
{directly or indirectly) a duty which conflicts or may
conflict with the interests of the Company. Subject to
such disclosure, a Directer shall be entitled to vote in
respect of any contract, arrangement or matter in which
he is interested, directly or indirectly or in which his
duty conflicts or may conflict with the interests of the
Company, and if he shall do so his vate shall be counted
and he may be taken into account in ascertaining whether
a quorum is present.
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Appointment/Removal of Directors

The holder or holders of a majority in nominal value of
such part of the issued share capital of the Company as
confers the right for the time being to attend and vote
at General Meetings may at any time and from time to
time by memorandum in writing appoint any person to be a
Director or remove any Director (whether or not
appointed under this Article 6) from office. Such
memorandum 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 signed by or on behalf
of the holder or holders making such appointment or
removal. Every such appointment or removal shall take
effect upon receipt of the memorandum by the Secretary.
In the case of a corporation it shall be sufficient if
such memorandum is signed or issued by a director
thereof or by any other officer or official duly
authorised in that behalf.

Casual Vacancy

Regulation 79 of Table A shall not apply to the Company.
The Directors shall “ave the power to appoint any person
to be a Director eitner to £ill a casual vacancy or as
an addition to the existing Directors, subject to any
maximum for the time being in force, and any Directer =o
appointed shall hold office until he is removed or
resigns.,

Remunecration of dDirectors

Regulation 82 of Table A shall not apply to the Company.
The remuneration of each Director shall be such as shail
be deternined from time to time by the Directors. The
Company shall not be cbliged to pay the same rate of
remuncration to each Pirector for his ordinary services
as a Director. Any such remuneration shall be deemed to
accrue from day to day.

No Rotation of Directors

Regulations 73 to 78 inclusive and regulation 80 of
Table A shall not apply to the Company. Directors shall
remain continuously in office, without rotaticn, from
the date of their appecintment until their resignation or
removal,

Notice of Meetings

In Regulation 88 in Table A there shall be substituted
for the third sentence the following sentences, namely:
"Every Director shall be given notice of every meeting
of the Directors, such notice to be sent to such address
as iv notified by him to the Company for this purpose or
otherwise communicated to him personally. 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:




11,

12.
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(a) _is present at the commencement of a meeting whether
personally or by his Alternate Director; or

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

shall be deemed thereafter to have waived his right -to

receive notice of such meeting pursuvant to this

Regulation".

Quarum

The following sentence shall be substituted for the
final sentence of Regulation 89 in Table A, namely:

[
"For the purpose of determining whether a quorum exists
for the transaction of the business of the Directors:

(a) in the case of a resolution of Directors, who would
{if attending a meeting) comprise a quorum, and who
are in telephonic or audio visual communication
with one another, any such resolution shall bu as
valid and ezffectual as if passed at a meeting of
the Directors duiy convened and held;

{b) in the case of a meeting of the Directers, in
addition to the Directors present at the meeting,
any Director in telephonic or audio visual
communication with such meeting shall be counted in
the quorum and entitled to vote; and

(c) any person attending a meeting of the board, or in
telephonic or avdio visuald communication with such
a meeting, who is both a Director and is actimg as
an Alternate Director for one or mere of the
pDirectors shall for the purpose of the gquorum be
counted as one for each such person for whom he is
acting as an Alternate Director and, if applicable,
also be counted as a Director, but not less than
two individuals shall constitute a guorum”.

Resolutions in Writing

Regulation 93 of Table A shall not apply to the Company.
A resolution in writing signed or given by all the
pDirectors or Committee members entitled to receive
notice of a meeting of Directors or of a committee of
the Board shall be as valid and effectual as 3if it had
been passed at a meeting of Directors or {as the case
may be) a committee of the Board duly convened and held
either:

{a) 3if it consists of an instrument executed by or on
behalf of each such Director or committee member;
or

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

(ii) sent by or on behalf of one or more of such
Directors or committee members by telex,
facsimile transmission or electronic mail and
deposited or received at the office or
received by the Secretary.

pelegation of Directors’ Powers

Regulation 72 of Table A shall not apply to the Company.
Subject to the provisions of the Act, the Board may
delegate any or all of its powers, authorities and
discretions under these Articles of Association
(irrespective of whether such powers, authorities and
discretions are described in these Articles as vesting
in or belonging to the Directors or the Board) to any
committee consisting of one or more persons (whether or
not being Directors).

Subject to the terms of appointment, either the Board ox
the relevant committee may fix the remuneration of any
persons appointed to such committee. Any conmittee so
appointed may be given the power to sub-delegate any or
all of its powers and may authorise the menmbers of any
such committees to £ill any vacancies therein and to act
notwithstanding vacancies. The Board may alsc delegate
to any managing director or any director holding any
other executive office such of its powers, authorities
and discretions as it considers desirable to be
exercised by him. Any such appointment or delegation
may be made upon such terms and subject to such
conditions as the Board may think £it and either
collaterally with or to the exclusion of its own powers.
Subject to such terms and conditions, the proceedings of
a committee with two or more members shall be governed
by the provisions of these Articles of Association
requlating the proceedings of the Board so far as they
are capable of applying. The Board may remove any
person so appointed, and may revoke or vary any such
delegation, but no person dealing in good faith and
without notice of any such reveocation or variation shall
be affected thereby.



14.

15‘

Local Boards and Agents

Regulation 71 of Table A shall not apply to the Company.
The Board may establish any divisional, departmental,
regional or local boards or agencies for managing any of
the affairs of the Company, either in the United Kingdom
or elsewhere, and may appoint any persons (whether being
pirectors or not) to be members of such boards or
agencies and may appoint by power of attorney or
otherwise any such persons as aforesaid to be regional
directors, local directors or agents, and may fix the
remuneration of any persons so appointed, and may
delegate to any such board, agency, regional director,
local director or agent any of the powers, authorities
and discretions vested in the Board, with power to
sub-delegate, and may authorise the members of any such
boards or agencies or any of them, to £i11 any vacancies
therein, and to act notwithstanding vacancies, and any
such appointment or delegation may be made upon such
other terms and subject to such other conditions as the
Board may think £it, and the Board may remove any person
so appeinted, and may revoke oI Vary any such
delegation, but no person dealing in good faith and
without notice of any such revocation or variation shall
be affected thereby.

Advisory Directors

Wwhere the Board considers that the advice or assistance
of any perscn would from special knowledge or for any
other reason be beneficial to the Company the Board may
at any time appoint such persoa to be an Extra ot
Advisory Director and may at any time rewvoke any such
appointment. Subject to such power of revocation a
person appointed an Extra or Advisory Pirector shall
hold such office for such periocd not exceeding one year
from his appointment as the Boasrd shall fix on his
appointment, and in default of any period being so fixed
then for one year from his appeintment. An Extra o
advisory Director vacating such office shall be eligible
for re-appointment. The duties and remuneration of an
Extra or Advisory Director shall be such as may be
agreed between him and the Board. Any person 5o
appointed shall not be a Director of the Company for any
of the purposes of these Articles of Association nor
shall he have any powers of or be subject to any of the
duties of a Director save in so far as specific powers”
or duties may be vested in or delegated to him by the
Board pursuant to such agreement. An Extra ot Advisory
Director shall not be a member of the Board and shall
not be entitled to be present at any meeting of the
Board except at the request of the Board, and if present
aﬁ such request he shall not be entitled to vote
thereat.




16.

17.

18,

Assistant Directors

The Board may from time to time appoint any manager or
other person in the employment of the Company or of the
Company's holding company or of any other subsidiary of
the Company’s holding company to be an Assistant
Director of the Company. Any person so appointed shall
not be a Director of the Company for any of the purposes
of these Articles of Association nor shall he have any
powers of or be subject to any of the duties of a
Director save in so far as specific powers or duties may
be vested in or delegated to him by the Board. The
appointment, removal and remuneration of an Assistant
Director shall be determined by the Board. An Assistant
Director shall not be entitled to receive notice of or
attend at any Soard Meeting unless invited to do so by
the Board, and he shall not vote on any resclution
proposed at a meeting of the Board.

NINUTES

Regulation 100 of “able A shall not apply to the
Company. The Board shall cause proper ninutes to be
made of all General Meetings of the Company and also of
all appointments of officers, and of proceedings of all
meetings of the Board, and cf the attendance thereat,
and all business transacted at such meetings; and any
such minutes relating to any such meeting, if purporting
to be signed by the Chairman of the meeting, or by the
Chairman of the next succeeding meeting, shall be
conclusive evidence without any further proof of the
facts therein stated.

SECRECY

Every Director, trustee, manager, auditory member of a
committee, officer, agent, or employee of the Company
shall be bound {and if regquired by the Directors shall
before entering on his cduties execute a declaration or
contract pledging himself) to cbserve strict secrecy
respecting all transactions of the Company, or of any
holding company of the Company or any subsidiary of any
such holding company {including without 1imitation)
transactions with customers and the state of customers’
aceounts, and all matters relating thereto and not to
reveal any matters which may come to his knowledge in
the discharge of his duties except when reguired to do-
50 by the Directors or by & Court of Law or by the third
party or parties to whom such matters relate or so far
as may be necessary in the conduct of the business of
the Cempany, or of any such holding company or
subsidiary, or in order to comply in any other way with
any provisions of these Articles of Association.




SECRETARY

19.

Each holder for the time being of the office of
Secretary, Deputy Secretary and Assistant Secretary of
the ultimate holding company of the Company, and each
person appointed for the time being to perform the
duties of any such cffice, whether in place of the
holder thereof or under circumstances where there is no
holder thereof, shall, for so long as he is such holder
or so appointed, be also the Secretary, the Deputy
Secretary and Assistant Secretary, respectively, of the
Company, unless otherwise determined by the Directors.

NOTICES

20.

21.

In Regulation 112 of Table A, the following words shall
be inserted at the end of the first sentence, namely:
"or by sending it by telex or facsimile transmission to
such telex or facsimile number as the member shall have
given to be Company for the purpose.™

In Regqulation 115 of Table A, there shall be inserted:

{a) after the words "prepaid and posted” the following
words, namely: ®"or that a notice was properly sent
by telex or facsimile transmission®; and

(b) after the words "it was posted”, the Iollowing
words, namely: "or after the time at which it was
sent by telex or facsimile transmission®.

INDEMNITY AND INSURANCE

22,

Requlation 118 of Table A shall not apply to the
Company. Subject to the proviszions of and so far as may
be permitted by the Act, every Director, Auditer,
Secretary, employee or officer of the Company shall be
entitled to be indemnified by the Company, and the
Company shall be entitled to purchase and malintain, or
contribute to rhe maintenance of, insurance in favour of
any such Director, Auditor, Secretary, employee or
officer, against all costs, charges, losses, expeases
and 1iabilities incurred by him in the execution and
discharge of hiz du*ies or in relation thereto.

THE BOARD .

23.

In these aArticles of Association the expression " the
Board" means the Board of Directors for the time being
of the Company or the Directors present at a duly
convened meeting of the Directors at which a quorun is
present or any of them acting as the Board of Directors
of the Company.
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