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LONDON PRECIOUS METALS CLEARING LIMITED

(formerly ITEMELEMENT LIMITED)

Company number 4195299

Special Resolution of the Company signed by all members pursuant to Section 381A
of the Companies Act 1985 onthe “Z 4 day of%&z\( 2001

SPECIAL RESOLUTION

THAT the Company shall adopt the Memorandum and Arficles of Association

attached as to this Resolution as the new Memorandum and Articles of Association of
the Company.

Signed by W
For and on behalf of

The Bank of Nova Scotia JANE  ALo¥YD

Signed by
For and on behalf of

Credit Suisse First Boston International

WERL  TCHNScw

Signed by
For and on behalf of
Deutsche Bank AG

RitK MCIN7IRE

Signed by
For and on Behalf of
HSBC Bank USA

“
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For and on behalfof E—

J P Morgan

Signed by
For and on behalf of
N. M. Rothschild & Sons Li

PAu CoPsey

Signed by
For and on behalf of

UBS AG, London Branch PETER  Bzau mew




THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE

MEMORANDUM AND ARTICLES OF ASSOCIATION

of

LONDON PRECIOUS METALS CLEARING LIMITED




THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION

of

LONDON PRECIOUS METALS CLEARING LIMITED

The name of the company (hereinafter called “the Company™) is “London
Precious Metals Clearing Limited”.

The Company’s registered office is to be situated in England and Wales.

The Company’s objects are —

(a)  totake on and continue the promotion, administration and conduct of
precious metals clearing in the London precious metals markets;

(b)  to make and give effect to such rules for the achievement of that object
as may be thought fit;

{c)  to promote, support, oppose or propose changes in the laws of the
United Kingdom or any other state or of the European Union, and in
the rules and policies of organisations both national and international,
as may be relevant to such precious metals clearing activity,

(d)  to produce, edit, publish and distribute written material and other
modes of communication concerning the clearing of precious metals;

(e)  without prejudice to any other provision of this memorandum, to
establish, promote, subsidise, amalgamate, co-operate or federate with,
affiliate or become affiliated to, or assist any association, society,
company, trust or other body, whether or not incorporated, whose
objects promote the clearing of precious metals;
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(g)

()

®
()

(k)

O

(m)

to enter into any arrangement with any government or other authority,
international supreme, municipal, local or otherwise, and to obtain
from any such government or authority rights, concessions and
privileges;

to enter into and carry into effect agreements or arrangements with
associations, 1nstitutions, companies, trustees or individuals calculated
to advance the Company’s objects;

to invest and deal with the monies of the Company not immediately
required for its purposes in such investments and securities and in such
manner as may from time to time be considered expedient, and to vary
the same, subject as hereinafter provided;

to draw, endorse and issue cheques;

to take over, undertake and continue the whole or any part of the
property, liabilities and activities of any association, society, company,
trust, fund or other body, whether or not incorporated, so far as it may
be conducive to the objects of the Company,

to do or arrange for the doing of all or any of the things herein
authorised in any part of the world either alone or in conjunction with

others and either as principal, agent, sub-contractor, trustee or
otherwise;

to do all such other lawful things as are incidental or conducive to the
attainment of its objects or any of them; and

to pay all costs, charges and expenses incurred or sustained in or about
the promotion and establishment of the Company.

The liability of the members 1s limited.

Every member of the Company undertakes to contribute such amount as may
be required, not exceeding £10, to the assets of the Company if the Company
should be wound up while the member is a member, or within one year after
the member ceases to be a member, for payment of debts and liabilities of the
Company contracted before the member ceases to be a member, and of the

costs, charges and expenses of winding-up, and for the adjustment of any
rights of the contributories among themselves.




WE, the subscribers to this memorandum of association, wish to be formed into a
company pursuant hereto.

NAMES AND ADDRESSES OF
SUBSCRIBERS

for THE BANK OF NOVA SCOTIA

80 Cheapside,
London, EC2V 6L.D

Witness to the above sighature(s)

Name

Address

for CREDIT SUISSE FIRST BOSTON INTERNATIONAL
One Cabot Square, London E14 4Qj

Witness to the above signature(s)
Name

Address

for DEUTSCHE BANK AG

Winchester House, 1 Great Winchester Street,
London EC2N 2DB

Witness to the above signature(s)

Name

Address




for HSBC BANK USA
Thames Exchange, 10 Queen Street Place,
London EC4R 1BQ

Witness to the above sighature(s)

Name

Address

for J P Morgan
60 Victoria Embankment, London EC4Y 0JP

Witness to the above signature(s)

Name

Address

.........................................

for NNM. ROTHSCHILD & SONS LIMITED
New Court, St. Swithin’s Lane,
London EC4P 4DU

Witness to the above signature(s)

Name

Address

for UBS AG, London Branch
100 Liverpool Street, London EC2M 2RH

Witness to the above signature(s)

Name




Address

DATED as of this Third day of October 2001




1.01

THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
-of -

LONDON PRECIOUS METALS CLEARING LIMITED

PRELIMINARY

In these articles, unless the context requires otherwise:

“the Act” means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force;

“the articles” means the articles of association of the Company;

“clear days” in relation to a period of notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect;

“the Company” means the London Precious Metals Clearing Limited;

“the directors” means the directors for the time being of the Company;

“executed” connotes any mode of execution;

“member” means a subscriber to the memorandum or a person admitted to
membership under the articles;

“the memorandum” means the memorandum of association of the Company;

“the office” means the registered office of the Company, namely New Court,
St. Swithin’s Lane, London EC4P 4DU; or such other place as determined by
the directors from time to time;

“rules” means rules of the Company made from time to time by the Company
pursuant to article 15.01 hereof;

“the seal” means the common seal of the Company;

“the secretary” means the secretary of the Company or any person appointed
to perform the duties of the secretary of the Company, including a joint,
assistant or deputy secretary;




1.02

1.03

2.01

2.02

“the United Kingdom” means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in the
articles bear the same meaning as in the Act, but excluding any statutory

modification of re-enactment thereof not in force when these articles become
binding on the Company.

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography and
other modes of representing or reproducing words in a visible form.

Words importing the singular member only shall include the plural number and
vice versa. Words importing the masculine gender only shall include the
feminine and neuter genders. Words importing persons shall include
individuals, companies, corporations, unincorporated associations,
partnerships, institutions and other bodies of ail types and, in the case of
persons other than individuals, references to bankruptcy shall, where

necessary, be read as references to inability to meet one’s debts as they fall
due.

Where an ordinary resolution of the Company is expressed to be required for
any purpose, a special or exiraordinary resolution shall also be effective.

None of the regulations contained in any statute, statutory instrument or other
subordinate legislation, including but not limited to the regulations contained
in Table A 1n the schedule to the Companies (Tables A to F) Regulations 1985,
shall apply as the regulations or articles of the Company.

MEMBERSHIP : GENERAL

The members of the Company shall be the subscribers to the memorandum
and, subject to their agreeing to be bound by the memorandum and articles and
rules such other eligible persons as the directors in their discretion may admit
to membership, provided always that any member (X) may at any time
transfer its membership to another company either (a) directly or indirectly
controlled by X, or (b) directly or indirectly controlled by a company which
directly or indirectly controls X and further provided that the secretary is
given not less than 28 days prior written notice of such proposed transfer. For

the purposes of this article 2.01 “control” and “controlled” shall be construed
as defined in article2.05 hereof.

The secretary shall keep a register of members which shall show the dates of
admission and cessation of membership and shall be open to the inspection of

members. Membership shall not be transferable except as permitted by the
articles.




2.03

2.04

2.05

3.01

Members shall pay such fees and subscriptions to the Company as the rules or
the directors may from time to time reasonably prescribe.

A member shall cease to be a member of the Company if the secretary receives
notice in writing from the member that it resigns, or if in accordance with
article 2.05 the member ceases to be eligible for membership, provided that a
notice of resignation shall not take effect, without the directors’ agreement,

until the member giving notice shall have satisfied all its outstanding
obligations to the Company.

A member in respect of which any of the following events occurs shall cease
to be eligible for membership of the Company, unless all the directors

representing the other members expressly consent to the continuation of that
member’s membership:

(i)
the member ceases making a market in precious metals loco London

and /or ceases to provide a clearing service in precious metals in the
London market.

(i)  all the directors (except the director nominated by the member) are of
the opinion that control of the member has changed directly or
indirectly save as provided in article 2.01 above or

(iiiy  the member commences or authorises a voluntary liquidation or
reorganisation in respect of itself or its assets under any applicable
bankruptey, insolvency or similar law or involuntary liquidation or
reorganisation proceedings are commenced in respect of the member or
its assets and are not dismissed within 30 days of their institution,

In paragraph (ii) above, “control” means (a) the right of any person to exercise
a majority of voting rights in the affairs of the member, or (b) the right of any
person to appoint or remove a majority of the governing body of the member;
provided that no bona fide reorganisation of a group of companies to which the
member belongs shall amount to a change of control for this purpose if the
ultimate conirol of the member remains unchanged.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called
extraordinary general meetings.




3.02

4.01

402

4.03

4.04

5.01

5.02

5.03

The directors may call general meetings, and on the requisition of members
pursuant to the provisions of the Act shall forthwith proceed to convene an
extraordinary general meeting for a date not later than twenty-eight days after
receipt of the requisition. If there are not within the United Kingdom

sufficient directors to call a general meeting, any director or any member may
call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and extraordinary general meeting called for the
passing of a special resolution shall be called by at least twenty-one clear
days’ notice. All other general meetings shall be called by at least fourteen

clear days’ notice but a general meeting may be called by shorter notice if it is
so agreed:

(a)  inthe case of the annual general meeting, by all the members entitled
to attend and vote thereat;, and

(b)  inthe case of any other meeting, by a majority in number of the
members having a right to attend and vote, being a majority together

holding not less than 70 per cent of the total voting rights at such
meeting of all the members.

The notice shall specify the time and place of the meeting and the general
nature of the business to be transacted and, in the case of an annual general
meeting, shall specify the meeting as such.

The notice shall be given to all the members, to the directors and to the
auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of

notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. A
quorum shall comprise not less than 70 per cent of the members entitled to

vote upon the business to be transacted each present by a duly authorised
representative.

If such a quorum is not present within half an hour from the time appointed for
the meeting, or if during a meeting a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week, at the same time and

place, or to such day and at such time and place as the directors may
determine.

The chairman and directors, or in his absence his alternate, shall preside as
chairman of the meeting, but if neither the chairman nor his alternate is present




5.04

5.05

5.06

5.07

5.08

5.09

5.10

within ten minutes after the time appointed for holding the meeting and willing
to act, the directors present shall elect one of their number to be chairman and,

if there is only one director present and willing to act, he shall be chairman. If
the chairman shall have to leave the meeting prior to its end, he may invite

some other person present to take over his duties for the remainder of the
meeting.

If no_director is willing to act as chairman, or if no director is present within
ten minutes after the time appointed for holding the meeting, the

representatives of members present and entitled to vote shall choose one of
their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend
and speak at any general meeting.

The chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjourned meeting
and the general nature of the business to be transacted. Otherwise it shall not
be necessary to give any notice of an adjourned meeting.

A resolution put to the vote of the meeting shall be decided on a show of hands
uniess before or on the declaration of the result of the show of hands a poll is
duly demanded. Subject to the provisions of the Act, a poll may be demanded:

(a) by the chairman; or
(b) by any member present in person or by proxy and entitled to vote.

Unless a poll is duly demanded a declaration by the chairman that a resolution
has been carried or carried unanimously, or by a particular majority, or lost, or
not carried by a particular majority and an entry to that effect in the minutes of
the meeting shall be conclusive evidence of the fact without proof of the

number or proportion of the votes recorded in favour of or against the
resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be

taken to have invalidated the result of a show of hands declared before the
demand was made.

A poll shall be taken in such manner as the chairman directs and he may
appoint scrutineers (who need not be members) and fix a place and time for
declaring the result of the poll. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.




5.11

5.12

5.13

5.14

6.01

6.02

6.03

6.04

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is demanded. The demand for a
poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of hands and the

demand is duly withdrawn, the meeting shall continue as if the demand had
not been made.

No notice need be given of a poll not taken forthwith if the time and place at
which it is taken are announced at the meeting at which it is demanded. In any
other case at least seven clear days’ notice shall be given specifying the time
and place at which the poll is to be taken.

A resolution in writing executed by or on behalf of each member who would
have been entitied to vote upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if it had been passed at a
general meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behalf of one or more
members. If such a resolution in writing is described as a special resolution or

as an extraordinary resolution or as an elective resolution, it shall have effect
accordingly.

A member of the Company may authorise such person as it thinks fit to act as
its representative at any meeting of the Company. The person so authorised

may exercise the same powers on behalf of the member as that member would
itself have been able to exercise.

VOTES OF MEMBERS

Subject as follows, on a show of hands every member present at a general
meeting by a duly authorised representative shall have one vote, and on a poll

every member so present or present by proxy shall have one vote. This article
is subject to articles 6.02 t0 6.07.

No member may vote at any general meeting unless all monies then payable
by him to the Company as a member shall have been paid.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting shall be valid. Any objection made in
due time shall be referred to the chairman whose decision shall be final and
conclusive. .

On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion. Deposit of an
instrument of proxy shall not preclude a member from attending and voting at
the meeting or at any adjournment thereof.




6.05

6.06

6.07

7.01

7.02

An instrument appointing a proxy shall be in writing in any form which is

usual or which the directors may approve and shall be executed by or on
behalf of the appointor,

The instrument appointing a proxy and any authority under which it is

executed or a copy of such authority certified notarially or in some other way
approved by the directors may:

(a)  be left at or sent by post or by facsimile transmission to the office or
such other place within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of proxy sent out by
the Company in relation to the meeting not less than one clear London
banking day before the date fixed for holding the meeting or adjourned

meeting at which the person named in the instrument proposes to vote;
or

(b)  inthe case of a poll taken more than forty-eight hours afier it is
demanded, be deposited as aforesaid after the poll has been demanded
and not less than one clear London banking day before the date
appointed for the taking of the poll; or

(¢)  where the poll is not taken forthwith but is taken not more than forty-
eight hours after it was demanded, be delivered at the meeting at which

the poll was demanded to the chairman or to the secretary or to any
director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding the poll
uniess notice of determination was received by the Company at the office or at
such other place at which the instrument of proxy was duly deposited before
the commencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken otherwise than on the

same day as the meeting or adjourned meeting} the time appointed for taking
the poll.

DIRECTORS
There shall be as many directors as there are members of the Company.

The persons named as directors in the statement presented under the Act on the
apphication for registration of the Company, each having been appointed by
one of the subscribers to the memorandum, shall be the first directors. A
member other than a subscriber shall upon its admission to membership
appoint a quahified person, by notice in writing to the Company subject to
acceptance by the directors, to be a director.




7.03

7.04

7.05

7.06

8.01

8.02,

8.03

8.04

8.05

5.01

Each member may from time to time revoke the appointment of the director
appointed by the member and appoint another qualified person, by notice in

writing to the Company subject to acceptance by the directors, to be a director
in his place.

No person shall be qualified to be a director unless he is a senior staff member
of the member by whom he is appointed.

The directors are not required to retire by rotation.

The director nominated as chairman shall retire from being chairman after
standing as chairman for two years but may immediately stand for re-election

as chairman. A director ceasing to be chairman may remain as a director of the
Company.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint a qualified person
to be an alternate director, and may remove from office an alternate director
appointed by him. No person shall be qualified to be an aiternate director
unless he is a senior staff member of the member by whom the director
appointing him was appointed.

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 it shall not be

necessary to give notice of such meeting to an alternate director who is absent
from the United Kingdom.

An aliernate director shall cease to be an alternate director if his appointor
ceases to be a director.

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any
other manner approved by the directors. A notice appointing an alternate
director shall be subject to acceptance by the directors.

Save as otherwise provided in the articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for his

own acts and defaults and he shall not be deemed to be the agemt of the
director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any
directions given by special resolution, the business of the Company shall be
managed by the directors who may exercise all the powers of the Company.
No alteration of the memorandum or articles and no such direction shall




10.01

11.0]

12.01

invalidate any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given. The powers
given by this article shall not be limited by any special power given to the
directors by the articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the directors.

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers to any one or more persons,
boards or committees as they think fit, whether or not such person, board or
committee includes directors. They may also delegate to any of their number
such of their powers as they consider desirable to be exercised by him. Every
such board or committee and every other delegate of the directors’ powers
shall report back to the directors in such manner and at such times as they shall
require. Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of their
own powers and may be revoked or altered by them. Subject to any such
conditions, the proceedings of a board or committee with two or more
members shall be governed by the provisions of these articles regulating the
proceedings of the directors so far as they are capable of applying. This article
is without prejudice to any other provision of the articles.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if

(a)  he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director; or

{(b)  he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

{c)  he ceases, in the opinion of all his co-directors, to be qualified under

the articles to be a director, and a minute to that effect is made by the
secretary;, or

(d)  he becomes, in the opinion of all his co-directors, incapable by reason
of mental disorder of discharging his duties as director and a minute to
that effect is made by the secretary; or

(e)  heresigns his office by notice in writing to the Company; or
H his appomtment is revoked by notice under articie 7.03.

NO REMUNERATION OF DIRECTORS
No director shall be entitled to remuneration for his services as director, but
the directors may authorise the payment by the Company of reasonable and
proper out-of-pocket expenses incurred by a director in the performance of his
duties or otherwise in conmection with the affairs of the Company.




13.01

13.02

14.01

14.02

DIRECTORS’ INTERESTS

A director shall disclose to the directors the nature and extent of any material
interest of his, in accordance with the Act. Having made such disclosure, a
director may vote in respect of any contact or arrangement in which he is
interested, and shall (if present) be counted in the quorum present at the
meeting at which such contract or arrangement is to be approved.

For the purposes of article 13.01:

(a)  ageneral notice given to the directors that a director is to be regarded
as having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the director

has an interest in any such transaction of the nature and extent so
specified; and

(b)  an interest of which a director has no knowledge and of which 1t is

unreasonable to expect him to have knowledge shall not be treated as
an interest of his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request
of a director shall, call a meeting of the directors. Questions arising at a
meeting shall be decided by a unanimous vote, save only as otherwise
provided in the articles or as agreed by all directors for the time being.

The quorum for the transaction of the business of the directors shall be
determined by the directors. Unless so determined at any other number the
quorum shail be not less than 70 per cent of directors for the time being
subject always to the provisions of article 2.05 above.

The directors shall meet no less often than once every six months

14.04

14.05

All acts done by a meeting or a resolution of the directors, or of a board or
committee, or by any person acting as a director or board or committee
member shall, notwithstanding that it is afterwards discovered that there was a
defect in the appointment of any such person or that any such person was
disqualified from holding office, or had vacaied office, or was not entitled to
vote, be as valid as if every such person had been duly appointed and was
qualified and had continued to be a director or board or commitiee member (as
the case may be) and had been entitled to vote.

A director or committee member may participate in a meeting of directors or
of a committee through the medium of conference telephone or similar




14.06

14.07

15.01

16.01

17.01

communication equipment if all persons participating in the meeting are able
1o hear and speak to one another throughout the meeting. A person so
participating shall be deemed present in person at the meeting and shall be
counted in the quorum and entitled to vote. Subject to the Act, all business so
transacted by the directors or a committee shall for the purposes of the articles
be deemed validly and effectively transacted at a meeting of the directors or
committee although no two persons be physically present at the same place,
The meeting shall be deemed to take place where the largest number of
participants is assembled or, if there is no largest number, where the chairman
of the meeting then is. In this article “ committee” means any board or
committee to which powers of the directors are delegated, and “committee
member” is 10 be construed accordingly.

A resolution in writing signed by all the directors or board or committee
members (as the case may be) shall be as valid and effectual as if it had been
passed at a meeting of the directors or (as the case may be) board or committee
duly convened and held and may consist of several documents in the like form
each signed by one or more directors of board or commuttee members.

A resolution agreed to over the telephone or similar communication equipment
by each director or board or committee member (as the case may be), or by
such directors or board or committee members as do not sign such resolution
in writing, shall be as valid and effectual as if it had been passed at a meeting
of the directors or (as the case may be) board or committee duly convened and
held; provided that a memorandum naming each director or board or
comimittee member agreeing to the resolution by telephone (or by such similar
equipment) shail be prepared and signed by a director or board or committee
member or by the secretary, and entered in the minutes of proceedings of the
directors, board or committee. Such memorandum shall be prima facie
evidence of the facts stated therein.

RULES

Rules for the administration and conduct of the clearing of precious metals in
the London bullion markets by members may from time to time be made,
altered and revoked by the directors.

SECRETARY

Subject to the provisions of the Act, the secretary shall be N M Rothschild &
Sons Limited (or a person for the time being appointed by that company) or
such other entity or person as may be appointed from time to time by the
directors.

MINUTES, SEAL

The directors shall cause minutes to be made in books kept for the purpose of
alt proceedings of the Company in general meeting and of meetings of the
directors and any board or committee, including the names of the directors or
board of committee members present at each meeting.




17.02

18.01

18.02

18.03

18.04

19.01

The seal shall only be used by the authority of the directors or of a committee
authorised by the directors. The directors or committee may determine who
shall sign any instrument to which the seal is affixed, and unless otherwise so
determined every such instrument shall be signed by a director and by the
secretary or by a second director.

NOTICES

Any notice to be given to or by any person pursuant to the articles shall be in

writing except that a notice calling a meeting of the directors need not be in
writing.

The Company may give any notice to a member by sending it by post or fax to
the members’ registered address or by leaving at the address.

A member present by a duly authorised representative or by proxy at any
meeting of the Company shall be deemed to have recetved notice of the
meeting and, where requisite, of the purposes for which it was called.

Any notice sent by the Company to a member (or other person entitled to
receive notices under the articles) by post at an address within the United
Kingdom shall be deemed to have been given within twenty-four hours if
prepaid as first class, and within forty-eight hours if prepaid as second class,
after notice has been posted. Any such notice sent by post to an address
outside the United Kingdom shall be deemed to have been given within
seventy-two hours if prepaid as airmail. In proving the giving of notice it shall
be sufficient to prove that the envelope containing the notice was properly
addressed, prepaid and posted. Any notice not sent but transmitted by fax or
left at a member’s registered address shall be deemed to have been given on
the day 1t was transmitted or lef}.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to
which he may otherwise be entitled, every director or other officer or auditor
of the Company shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is acquitted
or in connection with any application in which relief is granted to him by the

court from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.




WE, the subscribers to these articles of association, wish to be formed into a company
pursuant hereto.

NAMES AND ADDRESSES OF
SUBSCRIBERS

for THE BANK OF NOVA SCOTIA

80 Cheapside,
London EC2V 61.D

Witness to the above signature(s)
Name

Address

for CREDIT SUISSE FIRST BOSTON INTERNATIONAL
One Cabot Square, London E14 4QJ

Witness to the above signature(s)

Name

for DEUTSCHE BANK AG

Winchester House, 1 Great Winchester Street,
London EC2N 2DB

Witness to the above signature(s)

Name

Address




for HSBC BANK USA
Thames Exchange, 10 Queen Street Place,

London EC4R 1BQ

Witness to the above signature(s)
Name

Address

for J P Morgan
60 Victoria Embankment, London EC4Y 0JP

Witness to the above signature(s)

Name

Address

for NNM. ROTHSCHILD & SONS LIMITED
New Court, St. Swithin’s Lane,
London EC4P 4DU

Witness to the above signature(s)

Name

Address

for UBS AG, London Branch
100 Liverpool Street, London ECZM 2RH

Witness to the above signature(s)

Name




Address

DATED as of the Third day of October, 2001




