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I hereby certify t’ﬁa; ')

L

© 7 CYDESDAL® BANX INDUSTRTAL FINANCE LIMITED

g

is thig day incorporated under the Compunies Acts 1948 to 1980 as a private

company and that the Company is limited,

Given under my hand at Edinburgh the 3 Aprdd 1901

LRLUT I AR L I B R T E

/
,_,,_r_:':f 1
kv

' CERTIFICATE OF INCORPORATION
-, OF A PRIVATE LIMITED COMPANY

C173

T

o DD R et

Registrar of Companies

- 4 —:...‘;w.‘ﬁ...y_, _ e

~
L T

i

v




l

l

508

Fluasu da: no:
~wirite In this
* binding morgin

N

Plouse eomplate
logiiy, pretarably
inblagk typu, or
bold bioek
Iottwring

Ingect full names

of Company

1Ptagsa indieate
W 16ther you ara
a Boligivor of
tha Buprame
Coust {or in
Beutiand 'a
Boligitor')
angagud in the
farmation ¢f the
gompany, of
a parson namad
as direglor of
spgratacy st ma.
company in the
statemant
dalivared undar
segtion 29 9f the
Comdpamgs Aet

Pursuant to saction 3(6) of thn Companios Act 1980

; Far official uge
reference m &1!\\?)« New vomganies seelipe Post room
Qawalds of Edinburgh Limited '
Company Repistration Agonta !
44 Castle Stroot S S
_Edinburgh ‘ , e iz@)

Declaraﬂon of compiiance with‘the
requiremenis on application for
registration of a cormpany

.

12 ‘ '
For offlcial use COmpany number o
hd 1 - -r L .1 ————————— J - - .y -“

,.
:...1.-1. .| , ‘-“"3%['&_..__.!”

Mame of Company

 CLYDESDALE_BANK_INDUSTRTAL FINANGE IIMITER .~ R

o JBMAS Caldwell Smith
of.__é:z..liﬂ.ﬂn&ll;ﬁt_rqet: Glasgon

yl

do sateinnty and sinceraly dectare that | am? .ASoldcitor ongnged._$n the formation .. g jon_ —
GILMMQMMHGG Limited

SRS

and that all the requim‘r nts of the Compantes Acts 1048 10 1080

in respect of the repisteetion of the said company

and of matiers pretedant ant incidental therato hava bsan compuod with,
And 1 make this selemn Declaration conselentiously ballaving

the same 13 be trus and By virtua of the provisions of the A
Statutory Declarations Act 1830 e
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THE COMPANIES ACTS 1948 to 1980 \'423«\-*-4.%‘3 APSDE S
: N L REGIZTHATION f

COMPANY LIMITED BY SHARES
;

MEMORANDUM OF ASSOCIATION OF
CLYDESDALE BANK INDUSTRIAL FINANCE LIMITED oy

4.  The name of the Company Is "CLYDESDALE BANK INDUSTRIAL
FINANCE LIMITED", , .

2. The Registared Offlce of the Company will be situate in
/"\Scotland. !

R et

3. The objects for which the Company Is established are:-

(1) To carry on business as an Ilnvestmant company and In -
particufar {without prejudice to the genarality of the foregoing) to
invast or re~lnvest the funds of tha Company In, and to acquire and
hold shares, stocks, debenhture stock, bonds, obligations and
sacuritles issued or guarantsod by, ‘any company constituted or

- -¢eorrying en business In the United Kingdom or dlsewhere, and any .
‘rlght or Interest thersin, and debentures, ‘debenture stock, bonds,
obligations and securitles Issued or guarantasd by any government,
soveraign, ruler, commissioners, pubiic body or authority, supreme,
munieipal, local or otherwiss, whathor at home or abroad, and any
pight or Interest therein, and annuities for any parlad or periods,
whather cartaln or uncertain, or on tha iife or lives of any person
ar persons and any right or interast therein, and from time to time
to vary any such invesiments,

(2) To acqulre any such shares, stocks, debentures,
dobanture stock, bonds, obligations or securities by original
subgeription, tander, purchasa, exchange or otherwise, and fto
aubserlby for the sama, eithar conditionally or otherwise, and either
with a view to Investmant or for rasale or otherwise, and to vary
the Investments of the GCompony, and to guarantee the subscription
thereof, and to axaercize and enforce all rights and powers conferred
by or Incident to tha ownarship thereof.

(3) To purchusa or ‘otherwise acquire for any consideration
paysabia partly or whally In cash or partly or. wholly i rshares, **
obilgations or debenturas of the Company and {elther in its own
name or In the name of any trustse ot trustees, nominee or nominees
or otherwise on behalf or for the account of the Compaiy), to hold, ! 35504
soll, dispose of, deal in, traffic with and turn to ascount property ;
of all kinds, heritable and moveable, real and personal and wherever
situate and in particular lands, buildings, hereditaments,
superiorities, ground annuals, freehold and leasehold ground rents,
business concerns and undertakings, heritable securities, morigages,
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charges, annuities, patents, licences, concessions, merchandise,
produce, policles, book debts, and claims, and. any interest in
property, heritable .or moveable, real or personal or any claims
agalnst such property or against any persons, government authority
or company, and to carry on any business concern or undertaking
S0 acquired and to work, manage and develop  any property so
acquired. ’

(4) To take part In the management, supervision or contro! of
the business or operations of any company or undertaking and for
that purpose to appoint and remunerate any directors, accountants,
consultants, experts and agents, '

(5) To seek for and secure openings for the employment of
capital in any part of the world and with a view thereto to employ
experts to Investigate and examine Into the condltion, prospects,
valua, character and clrecumstances of any business concerns and
ulnmrtaklngs and generally of any assots, concesslons, properties or
rights, ‘

(6) To cerry on any other business which may seem to the
Company capabla of being convenlently carried on In connection with
any of the foregoing objects or ealetlated directly or Indirectly to
snhance the value of or render mora profitable any of the Company's
propeirty or rights.

(7) To acquire any estate or Interest In and to take options
over, construct and develop any property, heritable or moveable,
real or personal, or rights of any kind which may appear to be
necessary or convenient for any business of the Company, and to
3¢ll, Improve, manage, davelop, exchange, lease, mortgage, charge,
dtsposgtof, turn t account or cthorwise deal with any such property
or rights, .

- (8} To enter into any guarantes, contract of indemnity,
caution or suretyship and In particular (without prejudice to the
generality of the foregolng) to guarantea with or  without
consideration the payment of any principal or capital monaeys,
premiums, Interest, dividends and othor moneys secured by or
payable under or In raspect of any obligations or securlties of any
kind- or deacription. ‘

(9} To lend money to, or grant or provide credit or financial
accommodiation te any parson or company, in any case In which such
grant or provision is conaldored likely directly or indirectly to
;’nurtgar' any of the objects of tha Company or the interests of its

embars, '

(10) To amalgamate with or enter into partnership or any:joint
purse or profit~sharing arrangement with, or to co-operate or
participate in any way with, or assist or subsidise any company or
person carrying on or proposing to carry on any business within the
chjests aof the Company.

(1) 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 the undertaking and all or any of the property, heritable and




capital of the Company or by the creation and issue of debentures,
debenture stock or other obligations or securities of any description.

-
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moveable, real and personal (present and future), and the uncalled g

(12) To sell, exchange, mortgage, let on rent, share of profit,
royaity or otherwise, grant licences, easements, options, servitudes
and other rights over and in any other manner deal with or dispose
of the undertaking, property, assets, rights, and effects of the
Company or any part thersof for such consideration as may be
thought fit, and In particular for stocks, shares, debentures, or
other obligatlons or securities whether “lly or partly paid up, of
any other Company, ‘

e

S S

. (18) To canstitute any trusts with a view to the issue of
preforred and defarred or any other spacial stocks, securities,
cortificates or other documents based on or representing any shares,
stocks or othar assatls appropriated for the purposes of any such
trust and to settle and regulate and [f thought fit to undertake and
éxacute any such trusts, and to Issuw, hold or dispose of -any such
preferred, doferred or other special stocks, securities, certlficates
or documents, To act as trustea of any deeds constituting or
sacuring any debentures, debenture stock, or other securities or
obligations, and to undaertake and axocute any other trusts, and also
to undertsike the offlca of executor, administrator, receiver,
treasurer, registrar or secrotary,

N
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(14) To glva sny remuneration or other compensation or reward
for sorvices rendared or to be renderad In pilacing or procuring
subscription of, or otherwlse asslsting In the Issue of, any shares,

: dobentures or other sscuritios of the Company or In or about the °
i formation of the Company or tha condust of s businass.

(15) To establlah 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 purpose which may seem directly or indirectly
calculated to benefit tha Company,.

(16) To procura tha registration or Incorporation of the
Company In or under the lawas of any place outside Scotland and to
astaIZHsh and maintain branches and agoncies in any part of the
world.

. -

(17) To subscribe or guarantee money for any purposes which
may ba considarad Iikely directly op indirectly to further the objects
of the Company or tha Intorests of Its Members or for any national,
charitable, benevolent, publie, general or useful object.

: (18) To grant pensions, or gratuities to any officers or
, employees or ax-offlcers or ax-amployees of the Company, or its
pradecessors in business or the relations, connactlons or dependants
of any such persons, and to establish or support, pension or
superannuation schemes or funds, and any assoclations, institutions,
< clubs, building and housing schemes, funds and trusts which may be
considered caictlated to benefit any such persons or otherwise
advance the Interests of the Company or of its Members.

[ (19) To distribute any of the property of the Company among
? its Members In specie.
!




g (20) To do all or any of the things or matters aforesaid in any.

o part of the worid and elther as principals, agents, contractors,
: trustees or otherwise and “by or through trustees, agents or
o otherwise and either alone or In conjunction with others.

To do all such things ‘as may bi considered incidental or conducive
to the attalnment of the above objects.,

N And It Is hereby declared that the word “compapy! in this ' Clause,
' except where used In reference to this Company, shall be deemed to
Include any government or statutory body, partnership or other ,
body of persens, whether Incorporated or not incorporated and /
whether demiciled in the Unlted Kingdom or elsewhere, and that the
. objects specified In the different paragraphs of this Clause shall not,
‘o except whare the context expressly so requires, be in anywise

B limited or restricted by referonce to or Inference from the terms of
o any other paragraph or the name of the Company, but may be
’i«i carried out In as full and ample a manner and shall be construed in ,

as wide a sanse as If cach of the sald paragraphs defined the objects

[ of a soparate, distinet and independant company.

4,  The {lablilty of the Members Is limited,

S. The Share Capital of the Company is £5,000,000 divided into /
5,000,000 shares of £1 each. 4 /




WE, the saveral persons-whose names, addresses and descriptions
are subscribed, are desirous of being formed into & Company in
~pursuance of this Memorandum of Association, and we respectively
lagree to take the number of Shares in the Capital of the Company

VR set opposite our respective names.
’ Number of
3 ‘ : -y Shares taken
= Mames, addresses and descriptions of Subscribers | by each
’ i ' ‘ Subscr“iberf
3 v N
i ‘\\\_J\;
Sl kel |
IEI | f - | ” \\'
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. ) o :
‘»'? ; g/ . . . ﬁl '
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Witness to the above Signatures:-
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THE COMPANIES ACTS ‘1948 to 1980 ”

./
"'IQ‘S%‘"?/I’?
COMPANY LIMITED BY SHARES |
ARTICLES OF ASSOC'ATION OF S \, &
L : ! A (o
. , i) ] B . - ‘.IHA‘Z\ 2
CLYDESDALE BANK INDUSTRIAL FINANCE LIMITED,<}’ Lo N
. | " o
- S \ R A v S
PRELIMINARY v | T J’*d} ‘

1. The regulations contalned In Table A In the First séhé‘a;dile to

the Companlas Act 1948 shall not apply to the Company. ‘\
INTERPRETATION

. ¥
& In these Artlcles unless there Is something In thé subject or
context inconsistent Zherowith:» S PR M

"The 1948 Act" means the Companies Act, 1948;
"The 1980 Act" means the Companles Act, 1980;

"Tha Statutes’ means tho 1948 Act, the 1980 A'ét “and every other
Act for the time being In force concerning companies and affecting
the Company; ‘

"The Company" means th . Company, and 'company" includes any
body corporate or assucirllon of persens whether or not a company
within the meaning of the Statutos;

"The Articlas" means thesa Articlos of Assoclation or other
ragulations of the Company for the time being in force;

"Tho Directors" means tha Dircctors for the time being of the
Company a3 a bedy, or a quorum of the Directors present at a
maeting of the Diructors;

"The Socretary” means the secrotary for the time being of the
Company or any assistant or deputy secretary or any .person
appointed by tha Directors to carry out any of the duties of the
secratary whaether generally or in any particular case;

"Tha Auditors" means the auditors for the time being of the
Company;

"Member" means & member of the Company;

"The Office" means the registered office for the time being of the
Company; )

"The Seal' means the common seal of the Company;




N "The United Kingdom' means Great Britain and Northern Ireland;
\

"Dividend! includes benus; |

| .
- \\i Words Importing the singular number include the plural fumber, and
't - vice versa;

Words Importing the masculine gender include the feminine gender;
i Words importing persons include corporations;
Expressions referring to wrlting shall be construed as lg:’c"l‘uding o

refarences to printing, lithography, photegraphy and other-/modes of
representing or reproducling words in a visible form; ‘ ‘

Subject as " aforesald any words or exprassions defined in the
Statutes shall, If not Inconsistent with the subject or context; hear
the same meanings In the Articles.. | Q\
3, The Company Is u Private Company.

BUSINESS

R TR L T

. 2 r‘/?

4, Any branch or kind of business which by the Memorandum of
Associatian of the Company or the Artlcles is either exprassly or by
Implicatian authorised to be undertaken by the Company may be-.
Undartaken by the Directors at such time or tlmes as they shall

thinlk fit, and further may be suffered by them to be In abeyance,

.‘ whather such branch or kind of business may have been actually ..~
! commanced or not, so long as the Directors may deem it expedlent
not to commance or procsed with such branch or kind of business. .

= cmopamte

5. No part of the Company's funds shall ba employed In the
purchasa of or in loans upon tha security of any shares In the
Company. The Cempany shall not give any financial assistance for
tha purpose of or In connectlon with tha purchasa of or subscription
for any sheres in the Company or its holding company, If any. The
Company shall” not, except as authorized in Section 50 of the 1380
Act, muke, or guarantea, or provide any security In  connection
with, a loan to any Dirsctor of the Company or of lts holding
company, if any. Nothing In this Article shall prohibit transactions
mentioned in the proviso to Saction 54(1) of tha 1948 Act.

SHARES

e

6. For the period of fiva years from the date of incorporation of
tha Company or until otharwise resolved by the Company in general
meating, tha whole shares of the Company so far as remaining
unissued from time to time shall be at the disposal of the Directors,
and thoy may offer, allot, grant options over or otherwise dispose of
them to such persony, at such times, and on such terms as they
think proper, but so that rmo shares shall be issued at a discount,

2T T

S TR e B T AT

7. The provisions of Subsections (1), (6) and (7) of Section 17 of
the 1980 Act shall noc apply to any offer or allotment of shares but
eiherwise the Directors shall, as regards any such offer or
allotment, comply with such of the provisions of the Statutes as may
be applicable thereto.
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8. Except as required by law, the Company shall not be bound by
ar he compelled in any way to recognise (even when having rotice
thereof) any ecquitable, vontingent, future or partial - interest in any
share, or except as provided by the Articles) any interest in any
fractional part of a share, or any other rights in respect of any
share except an absolute right to the entirety thereof in the
registered holder, "

SHARE CERTIFICATES | .

9. (1) Every Member shall be entitled . to recesive within two
months after allotmant or lodgment of transfer (or within such other
perlod as the conditlons of Issue shall provide) one certificate for
all his shares without payment or several certificates each for one or
mere of his shares upon payment of such 'sum, If any, not exceeding
fifty new pence as tha Dirsctors shall from time to time determine for
ovary certificate after the flrst: Provided that In respect of a share
or sharaes held Jeintly by several persons the Company shall not be
bound to I[ssue mere than one certifiente, “and delivery " of a
cartiflcate for a share or shares to one of several Joint holders shall’

be sufficlant dellvary to all such holders,’

(2) A Member who has transforred part of his shares
comprised In a share certificate shall be entitled to receive, without-
paymant and within twe months after the lodgment of the transfer of
the shares transferred, a certificate comprising the shares not
tranaferrad. I ‘
10, Evary certificate for shoras or debentures o, representing any
other form of security (other than lotters of allotment or serip '
cartiflcates) shall be under the Seal, Every certificate for “shares
shall specify the number of sharos to which it refates and the
amount pald up thareon. ' ‘ X :

11. 1f & share certlficate i3 dafaced, worn out, lost or destroyed it
may be renswad on payment of such fea, if any, not exceedlng fifty
naw pence and on such terms, if any, as to ovidence and Indemnity -
and the payment of out-of-pockel expenses of ‘the Company of

investigating avidence as the Directors think fit. . N

TRANSFER QOF SHARES

12. Subject to tha provisions of the Articles, any Member may
transfar all or any of his sharss by Instrument In writing, in the
usual commen form or any other form which the Directors may
approva, aXacuted by or on bohalf of the transferor and, in the
gase ?f & transfer of a shara not fully paid, by or on behalf of the
ransfarge, ~

13, The transleror shali be deamad to remain a holder of the share
until the name of the transferee s entered in the reglster of
members In respact thareof, )

14, No share shall in any circumstances be transferred to any
pupil, minor, infant, bankrupt or person of unsound mind.

15, (1) The Directors may, in their absplute discretion and without
assigning any reason, decline to register the transfer of a share
(whether fully paid up or not).
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'(2) The Directors may also decline to register any Instrument
of transfer unless:- .

(a) the fee, If any', payable -in respect of registratién
thereof has been paid to the Company;

(b} the duly stamped instrument of transfer Is deposited
at the Office, or such othar place as the Directors may determine,

accompanled by the cortificate of the shares to which it relates and

such othor ovidence as the Dircctors may reasonably require to show
the right of tha transfsror to make the transfer,

16. I the Dlracturé rafuse to register & transfer they shall, within
two months after the date on which the transfar was ledged with the
Company, send to tha transfarse notice of the refusal.

17, Al Instruments of transfer which shall be rogistered shail be
retalned by the Company. Any Instrument of transfer which the

Directors may decling to reglster shall be returned 1o the transferee,’
unless the Dirsctors suspect fraud,

18, The raglstration of transfers may be suspended at such times
and for such parieds as the Dircctors may from time to time
determine: Provided always that such registration shall not be
suspanded for mere than thirty days In any year.

TRANSMISSION OF SHARES

18, In the "avent of tha desth of 2 Mamber, the survivbr ar

survivors where the deceased was a joint holder, and the legal
personal representatives of the deceased wheras ha was a soia holder,

shall be the enly parsons recognised by tha Company &5 having any

titla to his Interest In the share; but nothing hareln contalned shall .

release the estate of a deceased holder’ (whothar sole o jolnt) from

any lability In respect of any shares which had been solaly or
Jointly held by him, :

20. (1) Any pericn becoming eniltled to a shara in consaquenca of
the dauath or banketproy of 3 Membar may, upon such avidence being
produced as may from time to time proporly be required by the
Dirgctors, and subjest 2s hersinafior provided, sloct alther to be
registerad himself as the holder of the shara or to have 3oMo paerson
viominated by him registered as tha holder thareor,

(2) If the pergon so becoming antitled shall elect to be
ragistered himsalf, he shall glva to the Company a notice in writing
signed by him stating that he so olects, 1f ho shall elect to have
another parson ragisterad, he shall tesiify his election by executing
to that person a transfer of the shara. Al the provisions of the
Artleles rolating to the right to transfer and the registration of
transfers of shares shall ba applicable to any such notice or transfer
as aforesaid as If tha death or bankruptey of the Member had not

otcurred and the notice or transfer were s transfer signed by that
Mﬁmbﬂf‘n

21, A person bacoming entitled 1o a share by reason of the death
or bankruptey of the holder shall be entitled to, and may give a
discharge for, any dividends and other advantages to which he




Y.
A

would be entitled if he were the registeréd holder of the share,
except that he shall not, before being registered as a Member In
respect of the share, be entitled in respect of it to exercise any

right conferred by membership in relation to meetings of the.
s Company.

REGISTRATION FEES

o

22. The Company shall be entitled to charge a fee (of such zfaunt
as the Directors may from time fo time decide) on the registration in

the = register of members of every Instrument of transfer,.

confirmation, probate, letters of administration, certificate of death
or marrlage, power of attorney, or other instrument.

CONVERSION OF SHARES INTO STOCK
¢

23, The COn*:iSany may by 0r'dl'r|a|~y resolution convert any paid up

shares into stock, and reconvert any stock Into paid up shares of

any denomination.

24, The holders of stock may transfer tho sa}ne, or any pari:’

thereof, in the same manner, and subject to the.same regulations, as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit. o

25, Stock may wnly be transferred in minimum units, or multiples of
minimum units, of such amount as the Directors shall from time fo
time determine, but so that the amount of a minimum unit shall-not
axcoed the nominal amount of the individual shares from which the
stock arose. . .

26, The holders of st~:k shall, according to ‘the amount of stock
held by them, .have the same rights, privileges and advantages as
ragards dividends, voting at meetings of the Company and other
mattars as if the stock held by them existed as shares, but ne such
privilege ot advantage (except participation in'the dividends and.
profits of the Company and ‘In the assats on winding up) shall be
conferred by an amount of stock which would: not, if existing as
shares, have conferred that privilege or advantage.

27. Unless otharwise expruossly provided, such of the Articles as
are applicabla to paid up shares shall apply to stock, and the
words ''share® and "shareholder" therein shalli include "stock" and
"stockholder®,

ALTERATION OF CAPITAL

2R, The Company may from time to time by ordinary resolution

increase the share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe.

29, Except as far as otherwise provided by or pursuant to the
Articles or by the conditlons of issue, any new share capital shall be
considered a3 part of, and shall be subject to the same provisions
with reference to transfer, transmission and otherwise as the original
ordinary share capital.




i 30. The Company may by ordinary resolution:-

(a) consolidate and divide alf or any of its share capitai into
shares of a larger amount than fts existing shares;

(b) ~sub-divide Tts existing shares, or any of them into shares
of smaller amount than Is fixed by its Memorandum of Association
subject, nevertheless, to the provisions of Section 61(1)(d) of the
1948 - Act, and so that, as between the resulting shar«s, one or more
‘.‘ | - of such shares may, by the resolution effecting suct sub-division,
g be glven any preferential rights, privileges and advantages, as
regards dividends, wvoting at meetings of the Company and
otherwise, over the others or any other of such shares;

(¢) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person, and diminish the amount of Its share capital by the amount .
of the shares so cancelled, T

31, The Company may by special resolution reduce its share capital
any capital redemption reserve fund or any share premium account,
f In any manner authorised by law, but with and subject to any
5 Incident authorised .or consent required by law,

GENERAL MEETINGS
32, (a) The Company shall, in each year, hold a general meeting
as Its Annual Genaral Meeting, In addition to any other mestings in
that year: Provided that so long. as the Company holds its first
Annual General Maesting within elghteen months of its incorporation,
It noad not held 1t in the vyear of its Incorporation or in the
following year. No more than fiftean months shall elapse between
thy date of one Annual General Maeting and that of the next.

{b) Subject to the provisions of the Statutes, a resolytion In
writing signad by aill the Members of the Company for the time being
antitied to recaive notice of and to attend and wvote at general
maetings or thelr duly appointed attorneys shall be as valid and :
effectual as If It had been passed at a meeting of the members duly ‘
convenad and held., Any such raesolution may consist of several
documants in tha like form each signed by one or more of the
membars or their attornays, and signature in the case of a corporate
body which is a member shall ba sufficient If made by & Director
thareof or its duly appointad attorney. :
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33. All genaral meatings other than Annual General Meetings shall
ba called Extraordinary General Msetings.

34. The Dirocters may, whenever they think fit, convene an
Extracrdinary General Meeting, and Extraordinary General Meetings
shall alse ba convened on such requisitiors, or, in default, may be
convened oy such regulsitionists, as provided by Section 132 of the
1948 Act. If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum at a meeting
of Directors, any Director or any two Members may convene an
Extraordinary General Meeting in the same manner as nearly as
o possible as that in which meetings may be convened by the
Diractors.
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35, The time and place of an meeting shall be determined b the
convenors of the metFé)tl'ng. Y g ; ’m Y

NOTICE OF GENERAL WEETINGS

38 (1) An Annua General Mzeting and g meeting called for the

pass.ing_ of a Specfal resolution shali be called by twenty-one dayst
notice in writing at the east. ANy other meeting of the Company
shall be called by fourteen days' notice In writing.at the least: - -

Provided that a meé‘:lng of the Company shall, notwi’thsfanding

‘that it Is called by shorter notice than that specified In this Article,

be 'deemed to have been duly called if jt Is 50 .agréed: -

. (a) In the case of @ meeting calied as the Annual General
Meoting, by all the Members entitied to attend and vote thereat; and

4 (b) In the case of any other meeting, by a majority. in
number of the Members having a right to attend and wvote at the
meeting, belng a majority together holding not less than ninety-five
per cent, in hominal valuae of the shares giving that right, - ° %

(2) The notice shall ba exclusive of the day on which it i4
sarved or deemed to ba sarved and of the day for which it is given
and shall specify tha place, the day and the hour of meeting and, in
casa ol speclal business, the general nature of that business, -

(3) The notice convening an Annual General Meating shall -

spacify the maeting as such,

(4) The notlce convening a meeting i‘:ltc': consider, a spééial or
oxtraordinary resolutlon shall specify the intention ‘0 propose the

ba,

and vote is entitled to appaint a pProxy to attend.and to vote instead

of him and that a Proxy need not also be a Member,

37. (1) Notico of every general meeting shall be gl\}.en in any
manner authorised by the Articles to:- L

(a) every Member holding shares conferring the right to
attend and voto at the meeting who at the time of the convening of
the meeting shall have pald all calls or other sums presently pavable
by him in respect ¢f shares in the Company, except those Members
who pursuant to Article 107 are not entitled to recelve notice from

the Company; and
(b) the Auditors.

(2) No other person shall be entitied to recejve notice of
general meatings,

(3) 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.
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PRQCEEDINGS AT GENERAL MEETINGS

38.' All _busln"ess shall be deemed Speclal that is transacted at an
Extraordinary Generql Meeting, a7d also all that is transacted at an
Annual General Meeting with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the. Direcjro_r‘s and "Auditors, the election of Directors in the place of
those retiring, the appolntment of Auditors, the fixing of, or the
detérmination of ths nianner of the fixing of, the remuneration of the
Auditors,. and the voting of additional remuneration to the Directors.

39, (1) No business shall be transacted at any general meeting
uniess a quorum of Members is present, Save as hersin otherwise
provided, two Members prisent In person or by proxy shall be a
quorum,

(2) I within fifleen ‘minutes from the -time appointed for ‘the
meeting a quorum is not present; the meeting, If canvened upon the
raquisition of Members, shali be dissolved; In any other case It shall -
stand adjourned to the same day In the next week, at the same time
and place, .or to such other day.and at such other time and place as ' J
"y the chalrman of the meoting may determine. I f
. - " . . Vid
40, The Chalrman of the Board of Directors or, falling him, a
Deputy Chalrmean, shail preside as chalrman at every general meeting
of the Company, or if there is no Such Chalrman or Deputy
Chalrman, or :If nolthor the Chalrman nor any Deputy Chairman shall
be prasent within flfteen minutes after the time appointed for the
holding of the mecting or ba willing or able to act, the Directors:
présant shall elect ono of thelr numbar to be chalrman of tha
meating. If at any meeting no Director is willing to act as chairman,
or If no Dlrsetor is prosent within fifteen minutes after the time
appointed for holding the meeting, the Members present shall choose
ona of thelr numba:s to be chairman of the meeting. L

41, The chairman of the meeting moy, with the consent of any
meating at which a quorum s present, and shall, if so directed by

the meating, adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned meeting '
other than the. business left unfinished at the meeting from which

the adjournment took placo. When a meeting is adjourred for thirty
days or mors, notice of ths adjourned meeting shall be given as In

the case of an original maoting., Save as aforesaid it shall net be
necassary to glve any notice of an adjournment or of the.business to

be transacted at an adjourned meeting.

42, At any general maeting, a resolution put to the vote of the
meeting sihall be decided on a show of hands, unless, before or on
the declaration of the result of the show of hands, a poll is

demandad: -
(a) by the chalrman of the meeting; or

(b) by one or more Members entitled to vote at such meeting
present In person or by praxy.

A demand for a poll may be withdrawn. Unless a poll be so
demanded, a declaration by the chalrman of the meeting that a
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resolution has on a show of hands been carried or carried
unanimously, or by a partieylap majority, or lost or not carried by
a particular majority, and an entry to that effect in the book
containing the minutes of the Proceedings of the Company, shall, be
conclusive evidence of the fact without proof of the number or

proportich of the votes recorded in favour of or against such
resol.tion, .

43. If at any general meeting any . votes shall be .counted which
ougnt not to have heen counted. or might have been' rejected, the
error shail not Vitlate the result of the voting unless It be pointed
out at the same meeting, and not in that case unless jt shall, in the
opinlon of the chalrman. of the meeting be of sufficient magnitude to
vitiate the result of the voting, -

44. A poll demanded on the election of & chairmari of“the mesting or

on a question of adjournment shall be taken forthwith, A poll
dertanded on any other question shal| be taken either forthwith or at

such time as tha' chalrman of the meeting directs. in all other

- . respects a poll shall ba talken In such manner as the chairman of thae
o ‘meq\\t!ng may direct, and the rasuit of the poll shall ba deemed to be
~ tha resolution of the meeting at which the poll was demanded. Any
business other than that upon which a poll  has been demanded may

be proceeded with pending the taking of the peil.

45. In the. case of an equ‘ality of’«vbtes, whether .on a show of
hands or on a poll, the chalrman of the meeting at which the show |

g of hands takos place, or at. which the Poli is demanded, shali be ‘\\i_‘ﬂ;g_
ontitled to a 3acond or casting vots. | i TN
VOTES OF MEMBERS , , >

46, Subject tg any special rights or restrictions. attached to any
class of shares and to the provisions of the next succeeding Article,
an o show of hands avery Member prasent in person or by proxy
shall have one vote, and on a poll every Member present In person
or by proxy shall have ona vote for each £1 In nominal amount of
shere capital of which he I3 the hoider, ,

47. If two or mora parsons are jointly entitled to g share, the vote °
of tha senior who tenders a vote In respect of such share, whether
In parson or by proxy, shall be accepted to the exclusion of the
votez of tha other joint holders of the share, and for this purpose
senlority shall bo datermined by the order in which the names stand
in the register of members as the holders of such share. ‘

48. Any corporation which is a Member may, by resolution of jts
diractors or other governing body, authorise such person as it
thinks fit to act as Its representative at any meeting of the Company
or of any class of Members, and the person so authorised shall be
entitled to exercise the samae powers on behalf of the corporation
which he represents as that corporation could exercise if it were an

Individual Member,

49, If any Member shall be incapable of managing and administering
his property and affairs, he may vote by his curator bor)is, tutor, ;
judicial factor, committee, receiver or other person authorised to act |
on his behalf and such person may give his vote by Proxy on a poll; y
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but no person claiming to vote ursua i :

_ < suant to this Article shall do so
unless such evidence as the Dirpe(:t;r*s Qi is
shall have been deposited at the Office not less than forty-eight

331‘:‘;5 before the time for holding the mesting at which he wishes to

i

50. A proxy need not be a Member. :

5T1. An Instrument appointing a proxy shall be in any, usual or K
common form or In any other form which: the Directors shall approve. :
An ' Instrument appointing a proxy shall, unless the contrary is /

stated therein, be valld as well for any adjournment of the meeting o
as for the meéting to which It relates, O ;

52. The Instrument appointing a proxy shall be in writing un ler i
the hand of the appointor or of his attorney duly authorised in -~ =
writing, or, if the appolntor Is a corporation, either, under seal or ?f
In some other manner approved by the Directors. An instrument . : 4
appeinting @ proxy need. not be witnessed., : ‘ s

53. The Instrument appointing a proxy and the- power. of attorney
or other authority, if any; under which It Is gigned, or notarially,
cortifiad copy of that powar or authority, shall be deposited at the
- Offleca or at such other place within the United Kingdom as is
specified for that purpose In the notice convening the meeting, not .
lass than ono hour before the time for holding the meeting or
adjourned moeeting at which the person named in the Instrument’ ..
proposes to vote, or, In the case of 3 poll, not-less than.one hour. 7
befora the time appolnted for the taking of the poll, and.in default - ‘
the Instrument of proxy shall not be treated as valids” .

T T
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4, The Instrument oppolnting a proxy shall be desmed to confer
authority to demand or Join in demanding a poll and generally to act
af the meeting for the Member giving.the proxy.. :

55. A vots glven In accordance with the terms of an instrument of
proxy shall be treated as valld notwithstanding the previous death
or insanity of the principal or revocation of the proxXy o of the
suthority undar which the proxy was executed, or the transfer of
the share in respect of which tha proxy Is given, provided that no
intimation in writing of such death, Insanity, rovocation or transfer
35 aforasald shall have been received by the Company ' at the Office
before tha commencoment of the meating or adjourned meeting at
which thae proxy is used.

DIRECTORS | | ’ =
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56. Unless and until otherwise determined by the Company by
ordinary resolution, the number of Directors shall not be less than |
two. The first ODirectors shall he appointed In writing by the /
subscribers of the Memorandum of Association. i

57. (1) Subject as herelnafter provided the remuneration of the |
Directors shall from time to time be determined by the Company in
general meeting and such remuneration shall be divided among the
Directors as they may by resolutnon.determine, or failing such
detérmination, equally, except that in such ovent any Director
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folding office fon jeg, than a year spg only rank In such division

- I proportion tq the perjog during whicp he has held office during

such vear, The Directopg shall be entitjag to be i
) : pald all travelling
hotel and other expenses Proprr{y INcurred by them in attending ané
returning  feam Mmeetings of the. Directors op any committee of the
Directors op general mesting of the Company or 'in connection with
v o

| (2) It any of the Dirgctops shall be cafleq Upon to perform
2Xtra  services or to make any  special exertions fop any of the
RUrposes of the Company, the Directops M8y on behalf of the

Lompany remunerate the Director 2r Directors sg dolng, eithep by a

fixed sum op otherwisa, g . may pe determined, and  such

remuneration may be aither |p addltion to op In substitytion for his

or their share |n the Femuneration ahove provided, :
,-’\

58, No Dirgctor shall ‘be required|
§9. (1) a Dlrector who s N any way, whether directly o
Indlractly, Intorasted in a contract op Proposed contract with the
Company shall declare the nature of his interest at a ‘meetingpz’of the
Dlre_ctors in accordanca with Sectlon 799 of the 1948 Act, ¢ ‘
M

- (2) No Rirector ahg) be disqualified by his office from
contracting with the Cempany, ‘elthar a5 vendor, purchaser op
otherwise; nop shall any. SUCh  contract op arrangement o any
contract op arrangoment entered Into by or on behalf of the
Company, with any company op Partnership of op in which any
Diractar shal be a  mombar or Dircctor op otherwise interested, be
avolded; nop shall any Rirector sg contracting, or being such
membor op Dlrector, o 30 interasted, be liable to account to the
Company  fop any profit realised by any suck contract op
arrangament by T'eason only of such Diractar holding that office, or
of the fiductary relationship tharaby 6stablishad, A Directop may
Vota in respect of any contract OF arrangement in which he g
intorested as aforosald and shali  be taken Into account in
asterlaining whather g quorum Is pressnt, A Director may occupy
any other placy op offica of profit in the Company othep than that or
Auditor, ang May recelve  ramuncration tharefor Rursuant tg

Mmay be Interested ag sharaholder op otherwise, and no SuLi Dipactor
shall be &ccountabla to the Company for any remunsration oy other
benefits recelved by him as g Director or “officor of, or from his
Intarast In, such other company unless the Directors otherwise

the shares In any other company held op pwned by the Company and
M3y axercise any voting vights to which they are entitled a4
directors of any such companhy In sueh Manner in all respects as
they think fit, including the exercise thereof in favour of any
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(4) Any Director may act b i is ¥i i
y . Y himseif or his firm in a
pr}offzsalonal capacity for the Company, and he or his firm shall be
ellwtlu,ed lto remuneration for professional services as if he were not a
Dlrector: Provided " that Nttt ing hepein contsined shall authorise
Director or his firm to act as Auditor to the Company.

60. The Directors shall cause to be ké i copi
I Pt arid maintained such copies
or memorandums. of the Directors! service contracts and. such o
registers of the Directors' interasts In shares and others and of
transactions, arrangements or agresmerits as are required to be kept

Companies Act 1967 respectively or by Section 57 cf the 1980 Act
and shall make the same available for inspectlon In accordance with
the provislons of the sald Sections, o

s
o D e

POWERS AND DUTIES OF DIRECTORS

61. " The business of the Company shall be managed by the .
Diractors, who may pay all expenses Incurres in promoting and L
registering the Company, and may exercise all such powérs of the A
Company as are not, by the Statutes or by the Articles, required to

bs exorcised by the Company In general - meeting, " subject, O
navartheless, to the provisions of the Statutes and of the Articles, o |

62, Tha Directors may oxarcise all the powars of the Company to
borrow money, and to mortgage or charge its undertaking, property
and uncailed capltal, or any part thereof, and to issus debentures, -
dabanture stock, aned  other socurities, whether outright or as :
sacurity for any dobt, [labllity o obligation of the Company or of -
any third party. :

N
S

63, (1) The Diroctors msy from time to time appoint one or more of
their bedy to the office of Managlng Director or to any other office
or place of préfit under the Company (except that of Auditor) for
such parled and on such torms as they think fit, and, subject to the , ii
terms of any agreemant entered Into in any partlcular case, may i
revoke suzh appolntment, : d{

%‘

f

(2) It any Dlroctor appointed to the offica of Managing
Director shali cease for any cause to ba a Director, he shall Ipso
facts and immediataly ceasa to hold such office but without prejudice i
to any claim he may havae for damages for breach of any contract of i
servica betwaen him and the Company. |

(3) A Managing Director or any Director holding anmy such .
other offica or place of profit shall recelve such remuneration or 5

amoluments as tha Oirectors may determine.

(4) The Directors may entrust to and confer upon a Managing
Director, or to any Director holding any such other office or place
of profit, any of the powers exercisable by them, upon such terms
&énd conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers, and
may from time to time revoke, withdraw, alter or vary all or any of

such powers.

64. The Directors may establish and maintaln or procure the
establishment and maintenance of any non-contributory or
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contributory pension op Superannuation fund for the benefit of and
mayt grant. or procure the grantlng “of pensions, allowances,
gratuities or hoiusas or death up disabllity beneflts to or in respact
of any persons who are or were at any time In the employment or
service of the Company, or of any company which is a subsidiary of
the. Com;::any or allietd to or associated In busiriess with the Company
or with any such subsidiary company, cr of any business acquired
by the Company, or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid
holding executlve office or place of profit, and the wives, widows,
famillas, dependants and personal reprasentatives of any such
parsons,  Any Djrector (or his personal represantatives as the case
-may be) shall be aentitled to particlpate In and retain for his own - °
benafit or for the benefit of his estate any such pension, allowance, -
gratuity, bonus or death or disabllity benefit,

65.. The Company may axercise the powars conferred by Sectijon 35
of the 1848 Act with ragard to having an Official Seal for use abroad
and such powers shall ba vested In the Directors, ‘

86.  The Directors may fram time to time ard at any time establish
any local boards or sgancies for managing any of the affalrs of the
- Company, elther In tha United Kingdom or eisewhere, and may
appoint any persons to be members of such local boards, or any
managers, Inspectors, or agonts, and may fIx their remuneration,
and may delegate to any lecal board, manager, inspsctor, or agent
any of the powers, authorities and discretions vested In the
Dlractors, with or without power to sub-dalegate, and may authorise
thoe moembers of any local board, or any of them, to fill any
vacanclas tharsin, and to act notwithstanding veacancles, and any -
such appointment or delegation may be made upon such terms and
Axbject to such conditlons as the Directors may think fit, and the
W.»'881OrS may remove any parson so appuinted, and may annul or
vary such delegation, “ut no person dealing in good faith. and
without notles of any such annulment or variation shall be affected
thersby. Evary Director while prasent In the country or territory.
in which any such locsl board or any committes thereof shall have
baen established shall ba ax officlo a mamber thereof dnd entitled to
attend and vota at all moatings thereof held while he is present In
such sauntry or tarritory,

67. The ODlrectors may delegato any of their powers (with or
without power to subdelegsate) to committeas consisting of such
parsong as they think fit to bo appointed In such manner as the
Directors shall by resolutior datermine; any committee so fornied
shall in the exercise of the powers so delegated conform to any
regulations that may tfrom time to time be Imposed on it by the

Directors.

88. The Directors may from time to time and at any time by power
of attornay appoint any company or person or any fluctuating body
of perscns, whetiier nominated dlrectly op inqlrectly by the
Dirgetei's, to be the attorney or attorneys of the Company for such
purposes and with sush powers, authorities and discretions (not
excoeding those vested in or exercisable by the Directors under the
Artleles) and for such perfod and subject to such conditions as they
may think fit, and any such pewers of attorney may contain such
provisions for the protettion and convenience of persons dealing with
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any such attorney as the Directors may think fit, and may also

authorise any .such attorney to delegats af .
aythorities and discretions vasted in I*?i‘% ol or any of the powers,

o e e

69. All cheques, promlssaury not(és, dr'afi:s bills of exchange and
other negotiable or transferable Instruments in which the Cor:[:?any is
in any way concerned -ar interested, and all receipts for moneys pald
to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise exacuted, as the case may be; in such manner as the
D\ir-ectqr's shall from time to tline by resolution determine. - . 7

-
N

S0 700 The Directors shall cause minutes ¢ Cr vid I
o for the purpose:= N g s to be made in books provided

ol '

(a) of ali appointments of officers made by the Directors;

. the Diractors and of any committee of the Directors; and

|

:

;

(b) of the namaes of. the Directors present at sach meeting of i

| “ oo {e) of all resolutions and proceedings at all "m;'eetlngs of tl‘-;e ‘ T

- Company, and of the Rirectors, and of committees of Directors, }
. Any such minute of a meeting If purporting to be signed by the ‘

" chairman of the meeting or by the chalrman of the next succeeding o }

meating shall ba conclusive avidence without further proof” of the ‘

facts tharein stated. , : i

oo

DISQUALIFICATION OF DIREGTURS

b
.

“71. “Tha office of a Director shall Ipso facte be vacated:-

. (a) 1f by notice In writing to the Company he resigns the i
offica of Director; or : o

(b} It ha.is adjudged bankrupt, o makaes any arrangément or , ;
camposition with kis creditors; or ok

" o (¢) If ne iz prohiblted from being a Director by an order made S i
| undar Sactlon 188 of tha 1948 Act; or _ :

{d) if he becomas of uhsound mind or otherwise incapabie of
managing and administering his property and affairs; or o

A ey

(e) If he Is removed from office pursuant to Section 184 of the
1948 Act; or "

{f) 1if ho is removed from office under Artlcle 72 or 74.

A resolution of the Dlrectors declaring a Director to have vacated s
office as aforesaid shall be conclusive as to the fact and the grounds h
of vacation stated In the reselution, {

APPOINTMENT AND RETIREMENT OF DIRECTORS - !

72, (1) Any Mamber who is the holder of not less than 90 per
cunt, of the share capltal of the Company for the time being issued
! - may at’any tlme and from time to time:-

S R i e gz e o e g
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N and (a) appoint any Person to be a Director of the Company;

(b) remove any Director from his office.

AT ST M g i o PN, e

" No such appointment or removal shajl result in the number of the

| Directors being less than the appr i
. AT b pp{ opriate number provided for by

[

! . .
P (2) Every such appointment -and removal shall be effected by
N notice . In,.‘writlng under the hand of such Member (or, if the -
P appolnter is a corporation, then under the hand of 2 duly authorised o g
! officer) glven by such Member to tha Company at the Office. . |

- Teemmn

P .

N 73, Notwlthstanding the provislons of Section 185 of the~1948 Act,
2 - eny person who has attalned the ago of seventy . years ‘'may be
appointed or olected to the office of Director In like manner .and
¢ . without further formallty than is required In the case of a person

- who has not attalned that oge, and no Director shall vacate his
cafflee or be required to rotire by reason of his having attalned any
particular -age. (A S *

} 74, The Company may by extraordinary resolution, or subject to
tho provisions of Sectlon 184 of the 1948 Act by ordinary resolution
of whizh special netlee has beon glven in accordance with Section 142
of the .1943 Act, ramove any Director notwithstanding anything In
«i these Articlos or In any agreement botween the Company and such
Dirgctor. Such removal zhall be without prejudice io any clalm such
Diractor may hava for damages for breach of any cantract of service
] - between him and the Company. ! 2

75.' (1) The Company may by oré}nary resolution appoint ancther
| parsen in "place of a ODirector removed from office under the
; O immediately preceding Articla.

‘ ({2) The Company may by ordinary rasolution appoint any
3 parson to be a Diractor either to fill a casual vacancy or as an
- additional Director, :

(3) Any Director appeintad pursuant to this Article may be
removad pursuant to Artlela 72. :

76, 'A motlon for the appeintment or re-appolntment of two or more
persons as Dlrectors by » 3ingla resolution shall not be made at a
ganaral mesting of the Cempany uniess a resolution that it shall be
made has flrst bean agraed to by the mesting without any vote being

given against it,

PROCEEDING OF DIRECTORS

7. Tha Directors may meat together for the despatch of business,
adjourn and otherwise regulate their wmeetings as they think fit, and
deter..ine the quorum nacessary for the transactlon. of business.
Unless and until otherwise determined, the quorum (when there Is
more than one Director) shall be two Directors. Questions arising at
any meeting shall be decided by a majority of votes. In the case of
an equallty of votes the Chairman shall have a second or casting

Vote -
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78. A Dlrector may, and on the re
shall, at any time summon a  me
served upon the sevarai Directors.
the United Kingdom and who has
address for sejvice within the Unite
to notlce of any meeting of Directors

quest of a Director the Secretary
eting of the Directors by notice
A Director who s absent from

L4

79. The Directors may elect a Chalrman and a Dept i
N rputy Chairman or
Deputy Chalrmeh of the Boord of Directors and deter'm,ilne the period

for which they are to hold affica respectively and may grant them .

such remuneration or emoluments (:.n addition to the remunaration of
Directors raferred to In Article 57 hereof) as the Directors may
detarm]ne. If- at any meeting of the Directors the Chairman ic not
presant within -fiftsen minutes after the time appointed for holding
tha same, or If he is. unablo or unwilling *o act as chairman of such
meeting, a Deputy Chairman shail presids falilng whom the Directors

prasent shall choose one of thalr number to be chairman of that
meating. .

- 80. The continuing Dlrectors may act notwithstap<ing any wvacancy

In thelr body, but, If and so long as their numbsr js reduced below
the minimum rumbse fixed by or pursuant i¢ these Articles, the
continulng Diisctors or Diractor may act for the purpore of

summoning a ganeral meeting of the Company notwithstandir.s) that

theres shall not bs qusrum, but for no other purposa,

81. All acts done by any mecting of tho Directors or by any per.éon
acting as a Direst.r, shall hotwithstanding that it be afterwards
discoverad that there was som:c defect In the tppointment of any

such Director or person scting as aforasald, or that they or any of °

them were disqualified, Lo as valid as if avary such paerson had bean
duly appoeinted and was quallfied 1o be a Diractor. ‘ .

82. A resolution In writing signed by sach of the Directors or by
hiz alternate shall be as valid and effectual as if it had beon passed
at a meeting of thu Directors duly convened und hold, Any such
resolut’on mey consist of saveral documents in tha like terms each
signafl %, one or more Diractors or their alternates.

ALTERNATE DIRECTORS

85 (1) & wirector may appoint any other Director, or any other
person approvea y the Directors, as his alternate; and may at any
time revoke any such appointment.

alternate Director sixall (subject to his giving to the
Compgﬁgr gr? address foyr wervice within the United Kingdom) be
antitled to notice of mastings of Directors, to attend apd vote =3 a
Director at any mooting at which his appantor Is not personsily
present, and generally, In the abse>ce of Lis appointor, to exarcise
all the functions of his appolntor as a Dlrector. A Director present
8t a meeting of Directors and appointed altarnate for another
Diractor shall have an additional vote for each of his appointors

absent from such meeting.

’ An alternate Director shall be deemed an officer of the
Compé?\?; and not the agent of his appointer. An alternate Director
shail and his appointor shali not be entitled to receiva from the

not given to the Company an ,
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Company the whole or suc
the appointor shall dirsct.

s e

h part of the appointor's remuneration as

(4) An alternate Director shall cease to be an alternate ,

‘Director If for any reason his appoi t o f
N " - ntment is v s
' appointor ceases to be .a Director. PP s revoled or "

e
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altern(ast)e p[siilre{;gleointrgeﬂtsb and  revocations of appointme}ﬁts of
'te - s sha e in writing und , ‘
appointor left at the Office. g er the-hand ‘of the

SECRETARY .

w7 Bt qbe

o

o, L

- ‘ 4 |
. 84, The Swucratary shall be appointed by the Directors for $uch
o term, at such remuneration and upon such conditions, as they may
L think fit; and any Secretary so appointed may be removed by them.

85. A provision of the Act or these Articles requiring .or o ; gl
P authorising a thing to beé done by or to a Director and the Secretary BN .
g0 shall not be satisfled by its being done by or to the same person, - :

acting both as Director and as, or in piace of, the Secretary.

THE SEAL

f . 86. Tha Directors shall provide for the safe custody of the Sea!
, which shall only be used by the authority of a resolution of the
Directors ~or of a committee of the Directors authorised by the
T Diractors Iin that behalf or by the authority of such other persons as.
. may be authorised by the Directors In that behalf; and every .
: instrumont to which the Seal shall be affixed shall .be. signed either
' by a Director or by & person authorised by the Directors [n that
behalf and counter-signed by a Director or by the Secretary or by a
person authorised as aloresaid, : ;

DIVIDENDS AND RESERVES

e =

87. Tho Directors may from time to time' declare such divldehdss as
appear to tha Diprectors to be justifled by the profits of the
Company. .

e T

88. No dividend shall be pald otherwise than in accordance with:
such of tha provisiens of Part Ill of the 1980 Act as apply to the
Company.

89, Subjact to the rights of persons, If any, entitled to shares with
special r!lghts as to gEnvlderu:l,. all dlviden.ds shall be declared and
pald according to the amounts pald or credited as paid on the shares
In rrespect whareof the dividend Is paid. Al dividends shall be
apportioned and paid proportionately to the amounts paid or credited
¢s pald on the shares during any portion or portions of the period
in respect of which the dividend is pald; but if any share is issued
. on terms providing that [t shall rank for dividend as from a
} particular date, such share shall rank for dividend accordingly.

S

\&. -

o Thmer eI

; 80. The Directors, with the sanction of the Compary in general
§1 mesting, may In 'declaring a dividend direct payment of such
‘ dividend wholly or partly by the distribution of specific assets, and
in particular of paid up shares, debentures or debenture stock of

T T Peye 1 oyl
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| ~any other company, or any ane or more of such ways. Where an
T difficulty arises in regard to such distribution, the 'yDirector's ma\?:
SEu‘z’-l&? th? same as they think expedient, and in particular may issue
fract.,gna. certificates, and fix the value for distribution of such
specifijc assets or any part thereof, and may detéermina that cash
payments shall be made to any Mzmbérs upon the footing of the
valtﬁf so fixed in order to adjust the rights of all parties, and may
vest’any such specific assets in trustees as may seem expedient to
. the Directors. , ' o ‘
- A , !

" :
Y 81, . The: Directors may deduct from any dividend payable to any 4
. Member all sums of money; If any, presently payable by him .to the ¥
Company. '

A o et — e -

i
i
f g2. The Directors may retaln any dividends payzhie upon shares in
L respect of which any person Is under the provisions as to the

j p transmission of ‘shares hereinbefore contalned entitied to become a 3
| - Member, or which any person under those provisions is entitled to |
; transfer, until such person shall bacome a Member In respect of such

; shares or shall duly transfer the same, or may pay the same to such .

% persons, “ :
(- N o N \
| 83. Any dividend, Iinterest or other moreys payable in cash in
¢ respect of a share may be pald by cheque or warrant sent through

i the post directed to the registered -address of the holder or, in thes -
! case of a share held by joint holders, to the registered address of
{ the person first named in the register of members as the holder of

| that share, or to such person and to such address as the holder or

; joint holders may In wrlting direct. Every such cheque or warrant
( shall be made payable to the order of the person to whom it is sant

‘ and shall be sent at the risk of the persons_entitled to the money

' reprasanted theroby. CoT ’ - '
|
{
Il
i
?

84, ﬁo dividend shall bear interest against thes cdr‘ripany.

95. The Directors may, before declaring any dividend, set aside out

of the profits of the Company and carry to reserve or reserves such
L sums as they think proper, whi ‘hall, at the. discretion of the
s Diractors, he appilcable for any purpose to which the profits of the
] Company may be properly applled, and pending such application
may, at the [ike discretion, either be employed in the business of
the Company or be invested In such investments (other than shares
of tha Company) as the Directors may from time to time think fit.
The Directors may divide any reserve inta such special reserves as
they think fit, and may consolidate into one reserve any special
resarves or any parts of any special reserves into which any reserve
may have been divided, as they think fit. The Directors may also
without placing the same to reserve, carry forward any profits which
i they may think prudent not to divide.

: 95. The Directors shall transfer to the credit of an account to he
called “the share premium account" such moneys as shall be required
to be s0 transferred by Sectlon 56 of the 1948 Act. :

CAPITALISATION OF PROFITS AND RESERVES

87. (1) The Company in general meeting may, upon the
recommendation of the Directors, resolve that it is desirable to

e e . e - o v . Aeer e
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capitalise any part of the amount for the tj andi
‘ ¢ time belng standing to the
credit of any of the Company's reserve accounts, or to the credit of

the profit and loss account, ar otherwlse avallable for distribution;

and accordingly thal suech sum be set free istribiuti
ree. for distribution amongst
the Members who would have been entitled thargto If distributed by

way of dividend, and in the same proportions, on condition that the

same be not paid in cash but be applied efther In or towards payir
g
up any amounts for the time belng uapaid on any shares hgldy by

such Members respectively, or paying up In full unissued shares or-

debeqtur_es of the Company to be allotted and distributed credited.as
fully\tgald Up to and amongst such Members In the propertions
aforesaid, or partly In the one way and partly in the other, and the
Direttors shall give sffect to such resolution provided that a share
premium account and a capltal redemption reserve fund may, for the
purpeses of this Article, only be applied .in - the paying up of
unissuec shares to be allotted to Members as fully paid shares. -

00

(2 The Compahy In  general meeting may upon » the .~

recommendation of the Directors, resolve that. It 1§ desirable to
capitalise any part of the amount for the time being standing to the
cradlt of any of the Company's reserve accounts or to the credit of
the profit and loss account which Is not available for distribution by

~applylng such sums In paying up In full unissued shares to -be

allotted as fully pald bonus shares to those Members who would have
tbeen entltled to that sum if it were distributed by way of dividend
and in the same proportlons, and the Directors shall give effect to
stch rasolution,

(3) Whenever 2 resolution Is passed In pursuance of

paragraph (1) or paragraph (2) of this Articie, the Directors shali’

make all appropriations and applications of the amounts resolved to
be capltalised thersby, and all allotments and lIssues of fully pald
sharaes or debentures, if any, and generaily shall do all acts and
things required to give effect thereto, with full power to the
Directors te make such provision for the satisfaction of the right of

~any Member under any such resolution to a ractlonal part of a share

by the issuo of fractional certificates, or by payment in cash or

otherwise, as they think fit, and also tu authorise any persen to-

enter, on behaif of all the Members entitled thereto, into an
agresment with the Company providing for the aliotment te them
respactively, credited as fully paid up, of any further shares to
wh4ich they may be entltled upon such capitaifsation; and any
agreement made under such r~utherity shall be effective and binding
on all such Members. Further, the Diractors may, If they think fit,
make provision for the reglstration of any or all of such shares as
aforesaid In the names of nominees of the Members entitled thereto,

ACCOUNTS

98. The Directors shall cause accounting records to be kept in
accordance with Section 12 of the Companies Act, 1976.

99, The accounting records shall be kept at the Office, or subject
tg Sactjon 12(6) angd (7) of the Companies Act, 1976, at such other
place or places as the Directors think fit, and shall always be open
to the inspection of the officers of the Company.

100, The Directors shall from time to time determine whether angl to
what extent, and at what times and places and under what conditions

e e < o g e R s bR o et
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N | ‘or regulations, the accounts and book . :
iy p < s of the “ampany or’'any of
o :';Zm ,f:atgnebeb‘me“ to the Inspection of Members not giaelnz Dir-ectzr-s;
mBer - (not being a Director) shall have any right’ of
, he Company except

as- conferred by statute op authorised N . :
 Company in general meeting. by ihe Directors or by the
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. The Directors shall -I-f’r'o'm time to ti i wit
. S | me, in accerdance with
S gect#ong 150 and 157 of the 1948 Act and Sections 1, 6 and 7 of the
COmPam"-‘S Act: 1976, causa to be prepared and to be lald before the
-~ Company in general meeting such profit and loss accounts, balance

sheets, group accounts, If an and i i
those. Sections. ‘ ' Y reports as are referred to ln/:‘

: 102. A copy of avery balance sheet (Includin eQer " document
o required by law to be annexed thereto) whlch’fg to beyla’id before
v ., the Con]p'any ity general _meeting, > together “with a copy of the -
-+ - Auditors’ Report and Directors' Report, shall rot less than .
twenty-ong days before the -date of the meeting be delivered or sent
. by post to every Member and to every holder of dehbentures of the
S Company; Provided that this Artlele shall not require. a copy of
wo o those -documents to ba sent to any person of whose address the
. Company Is not aware or to more than one of the Jeint hmlders of
" . any sharas or debentures. ‘ ‘

b N W

o, AUDITORS

=
AR

R e st COFE IR

103, Auditors shall be appointad and their duties reguléted in
. dccordanco with Section 161 of the 1948 Act, Section 314 of the |
,‘fg_’t%pan!es Act, T967 and Sectlons 13 to. 18 of the Cumpanies Act,

NOTICES

- P e .

104, A notlce may ba given to any Member elther personally or by
sonding It by post to him at his registered address or (If he has no
roglstared address within the Unlted Kingdem) at the address, if
any, in the United Kingdom supplied by him to the Company for the
giving of notless to him,

C 105, A notice may be glven to the joint holdurs of a share by gi\)ing
the notlce to the joint holder first named in the register of members

I respoct of the share,

106. A notica may be given to the persons entitled to a share in
conseduence of the death or bankruptey of a Member by sending it
through the rost addressed to them by name, or by the title of
representatives of the deceased or trustees of the bankrupt Member,
or by any llke dasignation, at the address, It any, within the Unite
Kingdom supplied for the purposs by the persons claiming to be
entitled, or, untll an address has boaen so supplied, by giving the
notlce In any manner in which the same might have been given if the

death or bankruptey had not Jacurred.

107. A Memiber having a registered address outside the United
Kingdom shall not be entitled to any notices from the Company
unless he gives to the Company an address fii service within the
United Kingdom. Members, being joint holder, of a share, shall not

o
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- - PR . T

< W SR | : Dachitds.of Edinburgh Limited
. o v . Company Renistration Agents

P Y T Y R PR

i o
. gy
i

" I T TP S R ’
R gt et o D




R e

be entitled to an'y noticés from the Com i . '

: : pany in respect of their
hotdlibng!eof that share I the person first narzed in the register of"
members as a holdar of that share, having a registered address -
outside the United Kingdem, has not given to the Company an
address for service within the Unlted Kingdom.

108, Without prejudice to the last el i at]
. _ ‘preceding Article a notice
exhibited at the Office shall be deemed to have been duly given to

;r;%;:ch Member or Members as are mentioned in the last preceding

DN . i) .
“109. Ay documeht, other than a notice requiring to be served on a
Member, may be served in like manner as a notice may be given to

him under these Articles, and in the case where notice might be -
glven by exhiblting tho same at the Office such document shall be

-deemed to be duly served If the same is available for him.at the

Office and a notlce to that effect Is exhibited at the Office,

110. Any notice or document, If sent by ﬁdst, shall be deemed to

“have been given. 'or served twenty-four hours after the letter

containing the same Is put into the post, and in proving such giving -
or service It shall be sufficient to prove that the notice or document
was properly addressed, stamped and put into 3 post offlce or post
box. A notico or document given or served by exhibitiorr shall be
dagt&e}cti c‘go be glven or served on the day on which the same is first
ex ed, ~

WINDING UP

111, 1f the Company shall be wound up, the Liquidator may, with
the sanction of an extraordinary resolutioh passed before, on,. or
after the commencement of the winding up, wvest'in trustees dgon
trust for the Members or divide among the Membizis in specie, any
part of the assets of the Company, and any such vestiag or divisior:
may be otherwlse than In accordance with the existing rights of the,
Members, but so that, If any division is resolvad -on ctherwise than
In acecordance with such rights, the Members shall havée the same
rignt of dissant and consequentlal rights as if such resolution were a
special resolution passed pursuant to Section 287 of the 1948 Act, A
spaclal resolution sanctioning a transfer or sale to another company
duly passed pursuant to the sald Sectlon may in like- manner
authorise the distribution of any shares or other consideration
recelvable by the Liquidator amongst the Members otherwise than in
accordafice with thuir existing rights; and any such determination -
shall ba binding wupon all the Members, subject to the right of
dissent and consequent rights conferred by the sald Section.

INDEMNITY

112. Every Dilrector, Managing Director, Manager, Agent, Auditor,
Secretary and other offlcer for the time being of th.e Compan_y s'h_aH
be Indemnified out of the assets of the Company against any l!ai?lllty
Incurred by him In defending any proceedings, _Wwhether civil or
criminal, in or about the business of the Company in which judgment,
is given in his favour or in which he is acquitted or in cornnection
with any application undet tuction 448 of the Act in which relief |s

granted by the Court,
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Statement, of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companles Act 1976
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binding margin
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Company number

* Planse complato” - e e e o
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I blsck lype, or e et
9% - boldbisckiottering Name of Company .
o CLYDESDALE BANK INDUSTRTAL FINANCE
*dolote Ji . ” e )
Inappropilate
. - The Inlondad situation of the roegistered office of the company
o on Incorperation Is us stated bolow
|29 BL VINOENT PTACE
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H the memornndum is delivered by an agent fo .10 subscribers of
- the memorandum please mark ' X' b the box opposiio and Insert the
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tha numbar of continuation sheets which 1oim part of nils statement
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PARTTCULARS OF OTHER DIRECTORSHIPS

8ir Rovert D. Paixbairp, JP - B Y

Clydesdale Bank Limited . ° e :
Clydesdales Bank Finance Corporation Iimited .
Clydesdmnle Bank.Insurance Serviges ILimited v g
Scottish Amleable Lie Assuranc? !Socioty : T e
Commercial Union Assurance Compeny Timited, Local Director-Glasgow:
Hurray Western Investment Trust Timited - S 4 - =
Scottish Computer Bervices Limited , S S
Clydesddle Bank (Hoad Office) Nominées Limited @ - .
Clydesdale Bank (Tondon) Nominess Timited R
Clydesdale Eank (Bothwell Street) Nominees limited - e s
Clydesdale Bank (Piccadilly) Nominees Iimited . L
Clydesdale Bank %Moore'Plnce)'Nomineee Timited - s B
(lydasdale Bank (Edinburgh) Nominees Iimited — -
‘ ‘ Clydesdale Murray Nominees Limited i L .
v, I ; Olydesdale Bank (Dundeo) Nominees Limited L N pe
S © 0 B Nominaes Dimited , Y . Tes :
7 : ¢ B Trustoe Nomineos Timited : , o Z,
North of Scotland Bunk London Nomineos Limited S e
* Clydendala Bank Princes Street Nominees Limited .. - A
.~ Ulydesdals Hank 8t Vincent Stredt Nominees Iimited e
Clydeséale Bank City Sgquaro Nominees Limited N
Olydesdule Bonk Abordoen Nomineos Limited s e T
Newurthill Timited . B "
Midland’ Pank Iinited , * : . SR Lo

]\

Stunpt W. Grohem, OBE DFO

M9  giydesdale Bank Limibod o | | o
i : Midland Bank Limited s y v
gig}and Bank (Foultry) Nominees Limited , :

Midland Bank No 2 Ponsion Trust Limited ‘ , @

‘Midland Bank Industrinl Equity Holdings Timited o .

Northorn Bank Iimited | 5

Northorn Bank Pinanoe Corporation Iimited S ’ s

Northern Bunk Davelopment Corporation Limited

HMidland Bank Trust Company Timited ‘s .

Midlnnd Bank Group Unit Trust Manngers Limite ‘ ‘

The loya) Opora Hougse Trusnt C .

Gonfedoration of British Industry - Member of the Economic and
Tinancia) Policy Committee Co

Midland Bank (Heod Offisce) Nominess Iiwmited

Poplor Estatos Limited

Midlend Group Inaurance Brokoers Iimited

I L Alexander R. Macmillen

Clydeadale Bank Limited

Clydeadale Bank Insurane: ‘ervices ' Laited

Clydesdale Bark Finance Corpe.ation Limited

Forwuard Trust (Scotiend) TLimited

The Beottish Agricultural Securities Corporation Limited

The 0il Club Inimited '
o Scottish Computer Ssrvices Limited

The High School of Glaspow Limited

Clydesdale Bank (Head Office) MNomineez Iimited

Clydesdale Bank gLondon) Nominees Inmited .

Clydesdale Bank (Bothwell Street) Nominees Limited

Clydesdale/ ; 'fwwuﬁﬁg

I
Osafam.o!, Edinburgh Limited
Company Renist-ation Agents
24 Cost'n Straat




. PARTPILCUTARS OF OTHER DIRECTORSHIPS - continued

Alexander R. Haumillan (eortinuazd)

Clydesdale Bank (Piccadilly) Nominees Timited
Clydesdale Bank (Moor: Place) Nominees Limibted
Clydeudale Bank (Edinburgh) Neminees Limited
Clydesdale Murray Nominees TLimited

Gl%deadala Bank (Dundse) Nominevs Limited

C B Nominees IL.:ited

C B Trustee Nominees Limitod

Yorth of Bcotland Bank Londen Nominees Iimited
Clydnsdale Bank Princes Strget Nominees Limited
- Olydesdale Bank 8t Vincent Strest Nominees Limited
Clydesdale Bank City Square Nominees Tdmited
Ulydosdale DBank Aberdeen Nominees Limited

Oswealds - £ Bdinburgh Limired
Compa{ly Bepierr{wion Agenta



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. /4384

| hereby certify that

CLYDESDALE DANK IMDUSTRIAL FINANCE LIMITED

having by special resolution changed its name, is now
incorporated under the name of
CLYDESDALE BANK EQUITY LIMITED

Given under my hand at the Companies Registration Office,
Edinburgh the 16 october 1984

Dd Sed8<0 6,84 CL Co C- 1 7 2
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COMPANY LIMITED BY SHARES .
ComnPARY NO. 7633

SPECYAL RESOLUTION
(Pursuant to Section 141 of the Companies Act, 1948)

of

CLYDESDALE BANK INDUSTRIAL FINANCE
LIMITED,

Pacsed 19th September 1984

At an Exiraordinary Genoral Meeting of the Members of Clydesdale
Bank Industrial Finance Limitad, dul, convened and held within

the Registered Offico, 30 St. Vincert Place, Glasgow, on 19th
Septembar 1984, the following Spacial Resolution was duly passed:-

"“That the name of the Company be changed as from 1st October
1984, to Glydesdale Bank Equity Limited.

. 3




No. of Company 74384 | 2|
The Companies Acts 1948 to 1980
COMPANY LIMITED BY SHARES

Memorandum
and Articles
of Association of

CLYDESDALE BARK EQUITY LIMITED

(Incorporatad thg 3rd day of April 1981)

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Streat

- Edinburgh EH2 34T

@/ Telephone 031 225 7308/9 Telex 72428




THE COMPANIES ACTS 1948 ta 1980

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION oF

CLYDESDALE BANK EQUITY LIMITED

1. The nare: of the Cenpany 95 "CLYDESDALE BANK EQUITY LIMITED",

2. The Registered Offica ef the Company will be situate in
Seotland.

3.  The objests - s» whieh the Company is established app:-

(1) To earry an business as an investment company and in
partieular (witheut »ejudiee e the generality of the foregoing) to
invest ar re~invast the funds of t g Company in, and to acquire and
hold shares, steeks, debenturs  steck, bonds, obligations and
seeurities {ssued ap Quarantsed by, any compiny constituted or
€arrying en business in ihe United Kingdom er slsewhera, and any
right or intarsst thersin, 3nd debentures, debenturs stock, bonds,
ebligations and seeurities issued &1 guarantesd by any government,
sevarzign, ruler, cammissisners, public bedy er a ithority, supreme.
munieipal, leeal ar otRerwise, whather at heme op abroad, and any
right ar interest therain, ard annuities fer any peried or periods,
whather certain ap uneertain, er en the lifa ep livas of any  person
Or persens and any right er intarase therain, and from time to time
td vary any sueh iRvestmants.,

&) To  aeauirs any sueh  sharas, stesks, debenturaes,
dabenture steck, benes, obligatisns er sesurities by  original
subsgeriptien, tender, purchasze, AXELRANG 6P otharwize, and to
subseribe for the sama, aithap eznditienaily ep etherwise, and either
with a view to investmant er fer resale or otherwise, and to vary
the investments of the Cempany, and to Guarantea the subscription
thereof, and to exercise and enfares all rights ang pewars conferred
By or ineident to the ewnaprship thereat,

{3} To purehase op otherwise acguire for any conhsideration
payable partly or wholly in cash or RarYy or whelly in shares,
obligations er dabentures ef the Company and {either in its own
Rame or in the name of any trustes o Husiees, nomiree or neminees
or otherwise on behaif or for the acteunt of the Company), to hold,
sell, dispose of, deal in, traffic with and turn to account property
of all kinds, heritabla and niaveabin, res] and persenal and wherever
sitvate  and  in particular  Jands, buildings, hereditaments,
superiorities, ground annuals, frechold and leasehold ground rents,
business coneerns and undertakings, heritable securities, mortgages,




charges, annuities, patents, licences, concessions, merchandise,
produce; policles, book debts, and claims, and any interest in
property, heritable or moveable, real or personal or any claims
against such property or against any pPersons, government authority
o company, and to carry on any business concern or undertaking

S0 acquired and to work, manage and develop any property so
acquired.

(4} To take part In the management, supervision or control of
the business or operations of any company or undertaking and foir
that purpose to appeint and remunerate any directors, accountants,
consultants, experts and agents.

(5§} To smek for and Secure openings for the employment of
capital In any part of the world and with a view thereto to employ
experts to investigate and examine Into the condition, prospects,
value, sharacter and sircumstances of any business concerns and
ufnc:‘artaklngs and generally of any assets, concessions, properties or
rights.

(6) To carry on any other business which may seem to the
Company capable of baing eonvaniently carried on in connection with
any of the foregeing objects or calculated directly or indirectly to
onhance the value of or rondar nore profitable any of the Company's
property or rights,

(7) To acquire ony estate or interest in and to toke options
aver, const <.l ane develop aity property, heritable or moveable,
redl or parsinal, er rights of any kind which may appear to be
nacessary or convenient for any business of the Company, and to
sell, Improvs, nianage, develop, exchange, ltase, mortgage, charga,
disposs of, turn to account ar otharwisa deal with any such property
or rights,

(8) Ta erter into iny g@uaranies, centract of indemnity,
cautien or surelyship and in particular (without prejudica to the
genarality of the forageing) to  guarantes with or  without
considaration the payuont of any  arincipal or capital moneys,
pPremiums, Intarest, dividend, and other moneys securad by or
payable under or in respent of any obligations or sscurities of any
Rind or desgeription,

(9) To lend Mongy to, or grant or provide credit or firancial
accommodation to any parson er eompany, in any case in which such
grant or provigion is sansiderad likaly directly or indirectly to
{ﬂurtfbwr any of tha objects of the Cempany or '~ interests of Its

embars,

(10) To amalgamate with er onter into partnership or any joint
purse or profit-sharing arrangement  with, or to co-operate or
participate in any way with, or assist or subsidise &Ny company or
person carrying on or propesing to varry on any business within the
objects of the Company,

(11) To borrow and raise money and secure or discharge any
debt or obliga.on of op binding .= the Cempany in such man.er as
may be thought fit, and in particular by mariaages of or charges
upon the undertaking and all or any of the property, heritable and
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maoveable, real and personal (present and future), and the uncalled
capital of the Company or bv the creatlon and issue of debentures,
debenture stock or other obluiiuns or securities of any description.

(12) To sell, excharnge, mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, easements, options, servitudes
and other rights over and in any other manner deal with or dispose
of the undertaklng, property, assets, rights, and effects of the
Company or any part thereof for such consideration as may be
thought fit, and In particular for stocks, shares, debentures, or
other obligations or securities whather fully or partly paid up, of
any othsr Company,

¢13) To constitute any trusts with a view to the issue of
prefarrad and deferred or any other speclal stocks, securitles,
cortificates or other documents based on or representing any shares,
stocks or other assats appropriated for the purpuses of any such
trust and to setile and raguists and If thought Fit to undertake and
exgeuts any sueh trusta, and to Issue, hold or dlspose of any such
prafarrad, deferred or other spacial stocks, securities, certificates
or documents. To act as trustee of any desds constituting or
gscuring any debanturas, debenture stock, or other sacurities or
obligatiens, and to undertake and execute any other trusts, and also
to undartaje the o.fice of exseutor, administrateor, receiver,
treasurar, ragistrar or secretary.

(14) To give any remuneration or other compensation or reward
for sarvices rendersd or to ba renderad in placing or procuring
subscription of, or otherwisa assisting in tho issus of, any shares,
dabeniures or other sacuritias of tha Cempany or in or about the
formation of tha Company or the conduct of its businass.

{18) Te westablish or promota, or concur or participate In
gstablishing or premoting any eompany for the purpose of carrying
en any business or activity within the objects of the Company or
for any other purpesa wihich may seem diractly or Indirectly
caleulated to bapefit tha Company.

(16) Te procure the registration or Incorporation of the
Company in or undar the iaws of any place sutside Scotiand and to
estalgnsh and maintain branches and agencios in any part of the
worid,

{17) To subseribe er guarantae money far any purposes which
may ke considered likely directly er indirectly to further the objects
of the Company or the interasts of its Members or for any national,
charitabie, banevolent, publie, general er useful object,

{(18) To grant pensions, or aratuities to any officers or
amployess or ex-officers ar ex-cuployees of the Company, or its
predecessors in husiness or the relations, connections or dependants
of any suck persons, ond to establish or support, pension or
suparannuation schemes or funds, and amy associations, institutions,
clubs, building and housing schemes, funds and trusts which may be
considered calculated to benefit any such persons or otherwise
advance the interests of the Company or of its MenGers.

{19) To distribute any of the praperty of the Company among
its Membars in zpecie.
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(2)) 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 or
otherwise and elther alone or In conjunction with others,

To do all such things as may be considered incidental or conducive
to the attalnment »f the above objects.

And It Is hereby declared that .Jie word "company" in this Clause,
except wherae used In refarence to this Company, shall be deemed to
Include any government or statutory body, partnership or other
body of persens, whether incorporated or not incorporated and
whether domlelled in the Unlted Kingdom or eisewhere, and that the
objects spocified in the different paragraphs of this Clause shall not,
axcept where thn contsxt expressly so requires, be In anywise
IImited or restricted by roferencae to or Inference from the terms of
any other paragraph or the name of the Company, but may be
carrisd out in as full and ample a manmer and shall be construed in
as wide » sense 88 if gach of the said paragraphs defined the objects
of & separate, distinct and indopendent company.

4. Ths liabllity of the Members I. limited,

S. The Share Capital of the Company Is £5,000,000 divided Into
5,000,000 shares of £1 sach.




WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares In the capital of the Company set opposite our

respective mnames.,

Names, addresses and descriptions of Subscribers

Number of
shares taken
by each
Subscriber

Alexander Logan MeClura,
'Harmony!,

Barnton Avenus,
Edinburgh,

Writar to the Signat,

Sir Eric Grant Yarrow, BT., MBE.,
Cloak,
Kilmaleolm, Strathclyda.

Shipbuildesr,

One

One

Dated this 11th day of March 1587.

Witriess te the above Signatures:« Henry Aitken,
283 Chugeehill Drive,
Glasgow.

Bank Official.




THE COMPANIES ACTS 1948 to 1980
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

!

CLYDESDALE BANK EQUITY LIMITED

PRELIMINARY

1. The regulations contained in Table A in the First Schedule to
the Companies Act 1948 shall not apply to the Company.

INTERPRETATION

2. In thase Articles unless there Is samething In the subject or
gontext inconsistent tharswith:»

"Tha 1948 Act" means the Companies Act, 1948;
"The 1980 Acft" means the Compaiiies Act, 1880;

"Tha Statutes" means the 1948 Act, the 1980 Act and every other
Act for the time belng in forcs coneerning companias and affecting
the Company;

"The Company" means this Company, and "ecompany' includes any
body eorporate or asseciation of paersons whather or not a company
within the meaning ef the Statutas;

"The Artleles” mears thesa Articles of Associatien or other
reguiations of the Company for the tima being in forea;

"The Dirsetors" means the Directors for the tima being of the
Company as @ body, or a quorum of the Dirsctors presant at a
meedting of the Direetors:

"Tha Secrotary" means the sacretacy for the time being of the
Company or any assistant op doputy secretary of any person
appointed by the Diractors to carry aut any of the duties of the
secratary whether generally or In any pacticular casa;

"The Auditors" means the auditors for the time belng of the
Company;

"Member" means a member of the Company;

"The Office" means the registered office for the time being of the
Company; -

"The Seal" ineans the common seal of the Cempany;
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] ® "The United Kingdom" means Great Britain and Northern Ireland;

"Dividend" includes bonus;

g Words Impeorting the singular numbe:* inciude the plural number, and
oy . Vice versa;
g " Worus Importing the masculine gender include the feminine gender;
Words importing persons include corporations;

A .,g Expressions referring to writing shall be construed as Including
N . references to printing, lithography, photography and other modes of
. represanting or reproducing words in a visible firm;

Subject as aforesald any words or expressions defined in the
Statutes shall, If not inconsistent with the subject or context, bear
i.‘; the sama meanings In the Artlcles.
. * 3. The Company Is a Private Company.

BUSINESS

4.  Any branch or Kkind of business which by the Memorandum of
» Association of the Company or the Articles is sither expressly or by

¥ Implication authorised to be undertaken by the Company may be
" undertaken by the Directors at such time or tlmes as they shail
think flt, and further may bo suffared by them to be in abeyance,
whether such branch or kind of business may have been actually
commenced or not, so long as the Directors may deem it expadient

» not to commance or proceed with such branch or Kind of business.

5. No part of the Company's funds shall bea employed in the
purchase of or in loans upon the security of any shares in the
Company. The Company shall not give any financial assistence for
the purpese eof er in connection with the purchasa of or subscription

» for any shares in the Company or its holding company, if any. The
Company shall not, eXcept 33 authorised in Section 50 of the 1980
Act, make, ep guarantes, er preovide any seeurity in connection
with, a Iean te any Director of the Cempany or of jts holding
company, if any. Nething In this Article shiall prohibit transactions
mentioned in the proviso to Saction 54(1) of the 1948 Act.

SHARES

6. For the pariod of five years from the date of incorporation of
the Company or until otherwiso rezolved by the Company in general
meeting, the whrile shares of the Company so far as remaining
» unissued from tim. 0 time ghail be at the disposal of the Directors,
‘ and they may offer, allot, grant options over or otherwise dispose of
them to such persons, at such times, and on such terms as they
, think proper, but so that no shares shall be issued at a discount,

7. The pravisions of Subsections (1), (8) and (7) of Section 17 of
. the 1980 Act shall not apply to any offer or allotment of shares but
. otherwise the Directors shall, as regards any such offer or
allotment, comply with such of the provisions of the Statutes as may
be applicable th: ato.
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8.  Except as required by law, the Company shall mot be bound by
or be compeilec In any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any
share, or except as provided by the Articles) dny interest in any
fractional Part of a share, or any other rights in respect of any
share except an absojute right to the entirety thereof in the
registered holder,

SHARE CERTIFICATES

9. (1) Every Member shal be entitled to racejve within two
months after allotment or lodgment of transfer (o .ithin such other
period as the conditions of |ssye shall provide) one certificate for
all his sharas without payment or several certificates each for one or
more of his sharss Upon payment of st ish sum, If any, not exceeding
t.ity new pence as the Directors shalj irom time to time determine for
svery cartificate after the first: Provided that In respect of a share
or shares held Jointly by savera persons the Company shall not be
bound to |ssug mare than ane certificate, and delivery of 4
cortificats for a shara or shares to one of several joint hoiders shail
be sufficlent dalivery to all such holders, °

(2) A Membap who has transfersed Part of his shares
comprised in a shape cortificate shall be entitled to receive, without
payment and within two monthe after the lodgment of the transfer of
the shares transfarred, a sertificatoe comprising the shares not
transferred.

10.  Every certificate for shares or debentures op representing any
other form of Security {other than letters of allotment or scrip
certificates) shall pe unde: the Sagj, Evary cortificate for shares
shall specify the number of sharss to which it relates ang the
amount paid up thareon, .

M. 1If a shara certificato is dofaced, worn out, lost or destroyed it
may Le renewed en payment of sueh fes, if any, not exceeding fifty
Rew pence and on sueh orms, Y. 85 10 avidence and indemnity
and the payment of out-ef=gecket expensas of the Cempany of
inve@:igating avidence as the Diractors think fit,

TRANSFER OF SHARES

12. Subjasct to the pravisions of the Articlas, any Member may
transfer all ap any of his sharass by instrument in writing, In the
usual  common farm er any ether form which the Directors may
opprove, executed by or on behaif of the transfaropr and, in the
case of a transfar of 4 share not fully paid, by or on behalf of the
transferas,

13, The transteror shall be deemed to remain a holder of the share
until the name of the tronsferes g entered in  the register of
members in respect thersof,

14, Ne share shall in any cireumstances be transferred to any
pupil, minor, infant, barkrupt or persen of unsound mind.

18. (1) ‘The Directors may, in their absojute discretion and without
assigning any reasen, decline to register the transfer of 3 share
(whethar fully paid up or nat).




(2) The Directors may also decline to register any instrument
of transfer unless:-

(a) the fee, If any, pavable in respect of registration
thereof has been paid to the Company;

17, All Instruments of transfar  which shall be registered shall be
ratained by the Company, Any instrument of transfer which the
Diractors may decline to register shall be returned to tha transferee,
Unless the Directors 3uspeact fraud,

18. The ragistration of transters may be suspended at such times
and for sueh periods as tha Diractors may from time to time
determine; Provided always that such registration shall not be
Suspended for merg than thirty days in any year,

TRANSMISSION OF SHARES

19, In the avent of the death of 13 Member, the survivor op
Survivors whera the deceased was 2 jolnt h~‘der, and the legal
parsonal rapresentativas of the deceased whora he was a sole holder,
shall ba the only persons recognised by tha Torpany as having any
title to his Interest in the share; but nothl . herain contained shajl
release the astate of 8 deceased holder (whether sole or joint) from
any liability in respect of any shares which had been solely or
jointly hald by him.

the death or bankruptcy of a Membap may, upen such evidence belng
produced as may from tima te tima proparly be required by the
Diractors, and Subjeet ag herainartap Provided, elect ejther 0 be
registerad himselr 9% the holder of the share or to have some person
nominated by him ragistered as the holder tharaof,

(2) If the Person sp becoming entitled shall elect to be
registered nimself, he shal give to the Company a notjce in writing
signed by him stating that he ge elects. If ha shall clect to have
anather parson registored, he shall testily his election by executing
to that person 3 transfer of the share. Al the Provisions of the
Articles relating to the right te transfaep and the registration of
transfers of sharﬂes shall be applicable o amy such notice or transfer

2t. A person becoming entitled to g share by reéason of the death
or bankruptey of the holder shal be entitied to, and may give a
discharge for, any dividends ang other advantages tp which he




would be enttled if he were the registered holder of the share,
except that he shall not, before bej

Ng registered as a Member in
respect of the shara, be entitled in respect of it to exercise any
right  conferrad by membership jn relation to meetings of the
Company,

REGISTRATION FEES

22, The Company shall be entitlied to charge a fee {of such amount
as the Directoprs may from time to time declde) on the registration in
the register of members of every Instrument of transfer,
confirmation, probate, letters of a

dmlnistration, certificate of death
or marrlage, powar of attorney, or other instrument.

CONVERSION OF SHARES INTO STOCK

23, The Company may by ordinary p
sharss Into stoe

asolution convert any paid up
any denomlna'tion.

¢ and reconvert &ny steck into paig Up shares of

24. The holdars of steck may transfar the Same, or any papt
thereof, In the ame manner, and subject to the same regulations, as
and subject which tha shares from which th
Praviously to conversion have beesn transf
as eireumstancas admit,

25, Stoek may only be transierred ip minimum units, op multiple: of
minimum units, of such aMount »s tha

time datarmina, but so that the amount of 3 minimum unit shall not
axcaked the nominal amount of the individual shares from which the
steek arase,

26. The holdears of stock shall, according to tha amount of stock
ield by them, hava tha ssma rights, privilages and advantages as
ragards dividangs, voting at mewtings of tha Company and other
matters as if tha stozk held by them existed 23 sharas, but ne such
privilege ap advantaga (exeept participation in tia dividends and
profits af the Company and in ¢

he aszats on winding up) shall be
Bonfarred by an amount of stack which would not, ¢ eXisting as

shares, have conferred that privilage op advantage,

27. Unless otherwisge eXpresaly providad, such of the Articles as
ara appliceble to paid Up sharas shall a

PRly to stock, and te
words Yghara' and “sharaholdap therain  shal) Include "stock” and
"stockholder!,

ALTERATION or CAPITAL

28. The Company may frem tine 1o tima B
Increase the share eapitat by sueh Sum, to pe
such amount, ss tha resolution shals preseribe,

28, Exespt as far as otherwise

v ordinary resolution
divided into shares of

Provided by gp pursuant to the
Articlas op by the conditions of issue, any new share capital shall be
considered as Part of, and shall be subject o0 the same provisiong
with reference to transfer, transmission and otherwise azs the original
ordinary share capital.




30. The Company may by ordinary resoiution: -

(a) consolidate and divide ail or any of its share capital into
shares of a larger amount than Its existing shares;

(b) sub-divide its eXisting shares, or any of them into shares
of smaller amount than is fixed by its Memnrandum of Associaticn
subject, nevertheless, to the provisions of Seciion 81(1)(d) of the
1948 Act, and so that, as between the re.uitirig shares, one or mo-e
of such shares may, by the resolution effecting such sub-divisior:,
be given any preferential rights, privileges and advantages, as
regards dividends, voting at meetings of the Company and
otherwisa, ovar the othars or any other of such shares;

(e} coancel any shares which, at the date of the passing of the
rosolutlon, have not been taken or agreed to be taken by any
perion, and diminish the amount of its share capital by the amount
of the sharss so canculed.

31. The Company may by special rssolution reduce its stiire capital,
any capital redemption reserve fund or any share promiun acoount,
in any manner autherised by law, but with and subject to any
ineldert authorised or consent required by law.

GENERAL MEETINGS

32, (3) The Cempany shall, in each year, hold a general meeting
as its Annual General Mgeting, in addition to any other meetings in
that year: Provided that so long as the Company hoids its first
Annual General Meeting within sightcen months of its incorporation,
it nesd not hold it in the yaar of its incorporation or in the
followihg year. No more than fifceen months shall elapse between
the dats of ena Annual Ganeral Meeting and that of the next.

{(B) Subjeet to the pravisiens ef the Statutes, a resolution in
writing sigred by ail tha Members ef the Coempany for the time being
entitled te receive notice of and to attand and vote at general
mestings or their duly appointed atterneys shall be as valid and
effectual as if It nad baen passed at a meeling of the members duly
tonvened and held. Any sueh raselutien may eonsist of several
decuments in the like form each signed by one or more of the
membar= ap thair atterneys, and signatura iy the ease of corporate
bedy whieh i3 a membar shall ke sufficient if made bv a Director
thersef er its duly appainted atternay.

33. Al general meetings other than Annual General Meetings shall
be called Extreordinary General Meetings.

34, Tha Directers may, whenever they think fit, convene an
Extraordinary Generai Meotisig, and Extraordinary General Meetings
shall also be convened on sueh regutsitien, or, in default, may be
convened by such requisitionists, as provided by Section 132 of the
1948 Act. If at any time thore are not within the United Kingdom
sufficient Directars capable of acting to form a querum at a meeting
of Directors, any Director or any two Members may convene an
Extracrdinary General Meeting in the same manner as nearly as

possible as that in which meetings may be convened by the
Directors.



35. The time and place of any meeting shall be determired by the
converiors of the meeting.

NOTICE OF GEENAL MEETIHGS

36. (1) An Aunual Goveral Meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days'
notlce 1n writing at the jaast. Any other meeting of the Company
shall be called by fourtasn days! notice In writing at the least:

Provided that a mesting of the Company shall, notwithstanding
that it is called by shortepr notice than that specified in this Article,
be deamed to have baen duly called If 1t Is so agreed;-

(a) In the case of a mesting called as the Annual General
Meeating, by all the Membars antitied to attend and vote thereat; and

(b) In tho case ofF any other mecti~g, by a majority in
number of the Mambers having a right to attend ar. § vote at ‘the
mosting, being a “ajority together holding not less than ninety-five
per cant, Iin nominal value of the shares giving that right,

(28) The notlce shall bs exelusive of the day on which It is
served or <“.cmed to be served and of the day for which it is given
and shall specify the place, tha day and the hour of meeting and, In
eaza of special business, the general naturs of that business.

(3) The notice convening an Annual General Meating shall
specity the meeting as suuh.

(4) The notiee €6nVeNing a meoting to considar a special or
axtrasrdinary rasoiution shail specify the intentien to propose the
ganoiution as a specital er extraordinary resolution, as the case may
8.

{8} In every nostice calling a meating thara shall appear with
reasenable preminenes & statemant that a dlembar entitied to attend
and vete is ankitied e aBROING @ prexy o attend and to voete instead
of him and that a proxy nead not alse ba a Mambar,

7. 1y Netice sf avery genaral mesting shall be given in any
maiine” auihorised by the Artielss to:~

(a3} every Membep bslding sharas ganferring the right to
attend and vete at the meeting who at the time of the convening of
the meeting shail have paid all ealls or other sums presently payabie
by him in respest of shares In e Company, except those Members
who pursuant ta Articlo 107 are not entitled o receive notice from
the Company; and

(b) the Auditers.

{2) No other persen shail ke entitfed to receive notice of
general meatings.

{3) The accidental cmission to gi.« notice ¢f a meeting to, or
the non-receipt of n . ;e of a meetlng by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.




PROCEEDINGS AT GEMERAI MEETINGS

38, All business shall be deemed special that is transacted at an
Extraordinary Geiirral Meeting, and aiso all that is transacted at an
Annual General Meeting with the exception of declaring a dividend,
the consideration of the accounts, balance shoets, and the reports of
the Directors and Auditors, the elaction of Directors in the place of
those retiring, the appointment of Auditors, the fixing of, or the
determination of the manmer of the fixing of, the remuneration of the
Auditors, and the voting of additional remuneration 1o the Directors,

39, (1) No business shall be transacted at any general meeting
unless a quorum of Mambers |s present, Save as herein otherwise
provided, twa Members . resent In person or by proxy shall be a
quorum,

(2) It within Ffifteen minutes from the time appointed for the
maeting a quorum Is not prasant, the masting, if convered upon the
requisition of Members, shall be dissolved; in any other case It shall
stand adjourned to the same day In the neit week, at the same time
and place, or to sueh other day 2nd at such other time and place as
the chairman of tha mesting may determina.

40 The Chalrman of the Board of Directors or, falling him, a
Deputy Chairinan, shall preside as chairman at every general meeting
of tha Company, or f thers is ne such Chairman or Deputy
Chalrman, er if paither the Chairman nor any Depuily Chairman shall
be present within fifteen minuies after tha time appointed for the
holding ef the meesing or be willing or able to act, the Directors
presant shall alest onme of their number 10 ba chairman of the
mesting. !¥ at any meeting no Direstor is willing to act as chairman,
or If no Director is prasent within fiftoen minutes after the time
appointed for holding the maating, the Membars prasent shall choose
e of the p numbar to be eFairman of the maeting.

41. Tuwe chairman af the ~oating may, with the consant of any
maeting &* which a quarum ° sent, and shall, i? so directed by
the meat'ny, adjeurn the WEELAY from tima 1o time and Ffrom place to
place, bui nre business spall ba transasied at any adjourned meeting
ather than the business lef: unfinishad at the maating from which
the adjsurnment ok plaga. Wwhen a meating s adjourned for thirty
days ar more, netice of tha adjourned moeating shail ba given as in
the easa of an ariginal mesling. Save az aforesaid it shall not be
nacessary 1o give any pstice of an adjournment or of the business to
be transacted at an agjeurned menting.

42, At any snyral mealing, a resolution pul to the wvote of the
meeting shall Ly dezided en a siow of hanes, unless, before or on
the declara™on of the result of the skaw of hands, a poll is
demanded: -

(a) by the chalrman of the . ~=g; op

{b) by one or more NMemiers entitled to vote at such meeting
present in person ar by proxy.

A demand for a poll may be withdrawn., Unless a pell be so
demanded, a declaration by the chairman of (he meeting that a




resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost or not carried by
a particular majority, and an entry to thac effrct in the book
containing the minutes of the proceedings of the Company, shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded In favour of or against such
resolution.

43. If at any general meeting any votes shall be counted which
ought not to have been counted or might have been rejected, the
error shall not vitlate the result of the voting unless it be pointed
out al the seme meating, and not In that case unless 1t shall, in the
opinien of the chairman of the meeting be of sufficlent magnitude to
vitiate the rasult of the voting.

44. A poll demanded on the election of a ~hairman of the meeting or
on a questlon of adjournment shall be taken forthwith. A poll
demarided om any other question shall be taken elther forthwith or at
such time as the chairman of the meeting directs. In all other
respects a poll shall be taken in such manner as the chairman of the
meeting may direct, and the result of the poli shall be deemed to be
the resolution of the meeting at which the poll was demanded. Any
business othar than that upon which a poll has been demanded may
be proceeded with pending the taking of the poil.

45. In the case of an equality of votes, whether on a show of
hands or en a poll, the chairman of the mesting at which the show
of hands tekes place, or at which the poll is demanded, shall be
entitled to a second or costing vote,

VOTES OF MEMBERS

46. Subject to any spacial rights or restrictlons attached to any
class of shares and to the provisions of the naxt suceeeding Article.
on a show of hands avary Member present in nerson or by proxy
shall have one vots, and on a poll every Member present in person
or by proxy shall have ene vote for sach &1 In nominal amount of
shars capital of whieh he is the hoidar.

47, I* two or mora parions are jointly entitled to a share, the vota
of the senior who tenders a vota In respect of such share, whether
N person ar by proXy, shall ba accepted to the exclusion of the
volas of tha othar joint holders of tha share, and for this purpose
sanicrity shall be detarmined by the order in which the names stand
in the registar of membars as the holders of such share.

45, Any corporation which is a Membar m2y, by resolution of its
diracters or other govarning bedy, authorise such person as it
thinks fit to act ag its representative at any meeting of the Company
or of any class of Members, and the person so authorised shall be
entitled to exercise the same pawers on behalf of the corporation
which he represents as that corporation could exercise If it were an
Individual Member,

49. If any Member shall be incapable of managing and administering
his property and affairs, he may vote by his curator bonis, tutor,

judicial factor, committee, receiver or other person authorised to act
on his behalt and such person may give his vote by proxy on a poll;




but no person claiming to vote pursuant to this Article shali do so
unless such evidence as the Directors may require of his authority
shall have been deposited at the Office not less than forty~gight
hours before the time for holding the meetlng at which he wishes to
vote,

50. A proxy need not be a Member,

51.  An Instrument appointing a proxy shall be in any usual or
common form ar in any other form which the Directors shall approve.
An instrument appointing a proxy shall, unless the contrary is
stated thersin, be valid as well for any adjour:ment of the meeting
28 for the meeting to which it relates.

§2. The Instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in
writing, or, If the appointor Is a corporation, either under seal or
In seime othar manner approved by the Directors. An instrument
appolnting a proxy need rot ba witnessed.

53. The Instrument appointing a proxy and the power of attorney
or ather authority, If any, under which it Is signed, or a notarially
certifled copy of that power ar authority, shall be deposited at the
Offiea or at such other place within the United Kingdom as is
specified for that purpose In the notice convening the meeting, not
Ings than one hour befora the time for holding the meeting or
adjourned meating at which the person named In the instrument
proposss to vote, or, in the case of a poll, not less than one hour
before the time appointed for the taking of the poll, and in default
the instrument of proxy shail not be troated as valid.

54. The Instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll and generally to act
at the mesting for the Mambar giving the proxy.

55. A vote given in accordanca with the terms of an instrument of
proxy shall be treated as valid notwithstanding the previous death
or insanity of the principal or revocation of the proxy or of the
authority under which the proxy was oXecuted, or the transfer of
the share in respact of which the proxy is given, provided that no
intimation in writing of such death, insapity, revocation or transfer
as aforesaid shall have been received by the Company at the Office
befora the commencement of the meeting or adjourned meeting at
which the proxy is used.

DIRECTORS

58, Unless and until otherwise determined by the Company by
ordinary resolution, the number of Directors shall not be less than
two, The first Directors shall be appointed in writing by the
subscribers of the Memorandum of Association.

§7. (1) Subject as hereinafter provided the remuneration of the
Directors shall from time to time be determined by the Company in
general meeting and such remuneration shall be divided among the
Directors as they may by resoiution determine, or failing such
determination, equally, except that in such event any Director




holding office for less than a year shall only rank in such division
In proportion to the period during which he has held office duririey
such year. The Directors shall be entitled to be paid all travelling,
hotel and other expenses properly incurred by them in attending and
returning from meetings of the Directors or any committee of the
Directors or general meeting of the Company or in connection with
the business of the Company,

(8) If any of the Directors shall be called upon to perform
axira services or to make any speclal exertions for any of the
purposes of the Company, the Directors may on behalf of the
Company remunerate the Director or Directors so doing, efther by a
fixed sum or otherwisa, as may be determined, and such
remunsration may be either In addivon to or in substitution for his
or thalr share In the remunsration above provided.

58. No Director shall be required to hold any qualiflcation share.

59. (1) A Dlrector who Is In any way, whether directly or
indirectly, Interested In a contract or proposed contract with the
Company shall dectare the nature of his Interest at a meeting of the
Dlrectors in accordance with Section 199 of the 1948 Act.

{2) No Dirsctor shall be disqualified by his office from
contracting with the Company, either as vendor, purchaser or
otherwise; nor shall any such contract or arrangement or any
contract or arrangement enterad Into by or on behalf of the
Company, with any ceinpany or partnership of or In which any
Olrector shall ba 8 momber or Director or otherwise interested, be
avoided; nor shall any Director so contracting, or being such’
membar or Diractor, or so Intarested, ba llable to account to the
Company for any profit realised by any such contract or
arrangement by rasson only of such Director holding that office, or
of the flduglary relationship thareby established. A Director may
vote in raspect of any contract or arrangement in which he is
interestac as aforesaid and shall he takken into account in
ascertaining whathar a quorum is present. A Director may occupy
any other place or offica of profit in the Company other than that of
Aue:illlic:r;3 and may vcecalve  remuneration therefor pursuant to
Article 63,

(3) A Director of the Company may continue to be or may be
or bagoma a Diractor or other officer Of, or otherwise interested in,
any company promoted by the Company or In which the Company
may be interestad as shareholder or otherwise, and no such Director
shall be accountable to tha Company for any remuneration or other
benefits received by him as a Director or officer of, or from his
interest in, such other company unless the Directors otherwise
direct. Thae Dirsctors may exercise the voting power conferred by
the shares in any other company held or owned by the Company and
may exercise any voting rights to which they are entitled as
directors of any such other company in such manner in all respects
as they think fit, Including the exercise thereof in favour of any
resolution appointing the Directors or any of them to be directors or
officers of such other company, and voting or providing for the
payment of remuneration to the directors or officers of such other
company.




(4) Any Director may act by himself or his firm in a
professional capacity for the Company, and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director: Provided that nothing herein contained shall autharise a
Riractor or his firm to act as Audltor to the Company.

60. The Directors shall cause to be kept and maintained such copies
or memorandums of the Directors’ service contracts and such
ragisters of the Diraectors' Interests In shares and others and of
transactions, arrangements or agreements as are required to be kept
or maintaired by the Company by Sections 26 and 29 of the
Companies Act 1967 respactively or by Saction 57 of the 1980 Act
and shall make the same avallable for Inspection in accordance with
the provisions of the sald Saections.

POWERS AN DUTIES OF DIRECTORS

61. Tha business of the Company shall be managed by the
Dlrectors, who may pay all expenses Incurred In promoting and
registering tha Company, and may exercise all such powers of the
Company as &re net, by the Statutes or by the Articles, required to
be sexercised by the Company in general meeting, subject,
nevartheiess, to the provisions of the Statutes and of the Articles,

62, T"e Directors may exercise all the powers of the Company to
borrow money, and to morigage or charge its undertaking, property
and uncalled capital, or any part thereof, and to Issue debentures,
dabenturs stoek, and other securities, whether outright or as
sacurity for any dabt, llability or obligatien of the Company or of
any third party.

83, (1) The Directors may from tima to tima appoint one or more of
their body to the office of Managing Directr or to any other office
or place of proflt under tha Company (except that of Auditor) for
such pericd and on such tarms as thay think fit, and, subject to the
tarms of any agreament antered into in any particular case, may
reveke such appointmant.

(8) If any Director appointad to the office of Managing
Diractor shall coass far any cause to be a Director, he shall ipso
facto and mmediataly cease to hold such office tut without prejudice
to any claim he may have for damages for breach of any contract of
sarvice betwean him and the Company.

(3) A Managing Director or any Director holding any such
other office or place of profit shall receive such remuneration or
emuluments as the Diractors may determine.

(4) The Directors may entrust to and confer upon a Managing
Director, or tc any Director holding any such other office or place
of profit, any of the powers exercisabie by them, upon such terms
and ¢.nditions and with such restrictions as they may think fit, and
either colluterally with or to the exclusion of their own powers, and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

64. The Directors may  establish and maintain er procure the
establishment and maintenance of any  non-contributory or




contributory pension or superannuation fund for the benefit of and
may grant or procure the granting of pensions, allowances,
gratuities or bonuses or death or disability benefits to or in respect
of any persons who are or were at any time In the employment or
service of the Company, or of any company which is a subsidiary of
the Company or allied to or associated in business with the Company
or with any such subsidlary company, or of any business acquired
by the Company, or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid
holding executive office or place of profit, and the wives, widows,
famlles, dependarts and personal  representatives of any such
persons.,  Any Director (or his personal representatives as the case
may be) shall be entitled to participate in and retain for his own
beneflt or for the benefit of hls estate any such pension, allowance,
gratuity, bonus or death or disabliity beneflt.

65. The Company may wxercise the powers conferred by Section 35
of tha 1948 Act with regard to having an Official Seal for use abroad
and such powars shall be vested In the Directors,

66. The Directors may from time to tima and at any time establish
any local boards or agencles for managing any of the affairs of the
Company, elther in the United Kingdom or elsewhere, and may
appoint any persons to be members of such local boards, or any
managors, inspectors, or agents, and may fix their remuneration,
and may delsgate to any loral board, manager, inspector, or agent
any of the powers, authorities and discrations vested In  the
Dirgctors, with or without power to sub-delegate, and may authorise
tha members of any local board, or any of them, to fill any
vacancias thereln, and to act rwithstanding vacancies, and any
such appointment or delegation may be made upon such iterms and
subject to such conditions as the Directors may think fit, and the
Directors may ramove Eny person so appolnted, and may annul or
vary such delegation, but no person dealing In good faith and
witheut notica of any such annulmant or varfation shall be affected
thereby. Evary Diractor whila prasant in the country or territory
in. whieh any sueh local board or any committer thereof shall have
beon established shall be ax officls a member thereof and entitled to

attend and wvota at all meatings thereof held while he is present in
such country or territory,

67. Tha Diractors may cdelegata any of their powers (with or
without power to subdelegata) to committees consisting of such
parsons as they think Ffit to be appointed In such manner as the
Directors shall by resclution determine; any committee so formed
shall In the exercise of the powers so delegated conform to any

regulations that may from time to time be imposed on it by the
Directors,

68. The Directors may from time to time and at any time by power
of attorney appoint any company or persocn or any fluctuating body
of persons, whethar nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under the
Articles) and for such period and subject to such conditions as they
may think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons dealing with




any such attorney as the Directors may think fit, and may also
authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested In him.

69. All cheques, promissory notes, drafts, bills of exchange and
other negotlabie or transferable instruments in which the Company is
in any way concerned or Interested, and all receipts for moneys paid
to the Company, shall be signed, drawn, accepted, endorsed, or
otherwlse executed, as the case may be, in such manner as the
Directors shall from tlme to time by resolution determina.

70,  The Directors shall cause minutes to be made in books provided
for the purpose:-

(a) of all appeintments of offizers made by the Directors;

(b) of the namos of the Directors present at each meeting of
the Directors and of any committee of the Directors; and

(¢) of all resolutiomns and proceedings at all meetings of the
Company, and of tha Directors, and of committees of Directors.

Any asuch minute of a mesting If purporting to be signed by the
chairman of the masting or by the chairman of the next succeeding
mesting shall be conclusiva evidence without further proof of the
facts therein stated.

DISQUALIFICATION OF DIRECTORS

71, Tha office of « Jirector shall Ipso facto be vacated:-

(a) If by notice In writing to the Company he resigns the
office of Dirsctor; or

{b) if he Is adjudged bankrupt, or makes any arrangement or
composition with his creditors; or

{e) If he is prohibited from being a Dirsetor by an order made
under Section 188 of the 1948 Act; or

(d) If ha becomes of unsound mind or otherwise incapable of
managing and administaring his property and affairs; or

(e) If he Is romoved from offica pursuant to Section 184 of the
1948 Act; or

(f) If he Is removed from office under Article 72 or 74.
A rosolution of the Directors deslaring a Director to have vacated
office as aforesaid shall be conclusive as to the fact and the grounds
of vacation stated in the resolution.

APPOINTMENT AND RETIREMENT OF DIRECTORS

72. (1) Any Member who is the heider of not less than 90 per
cent. of the share capital of the Company for the time being issued
may at any time and from time to time:-~-




(a) appoint any person to be a Director of the Company;
and

(b) remove any Director from his office.

No sueh appolntment or removal shall result in the number of the
Directors being less than the appropriate number provided for by
Article 586,

(2) Every such appeintment and removal shall be effected by
notice In writing under the hand of such Memier (or, if the
appointer Is a corporation, then under the hand of a duly authorised
offlcer) given by such Member to the Company at the Office.

73, Notwithstanding the provisions of Section 185 of the 1948 Act,
pny person who has attained the age of seventy vyears may be
dppointad or ejected to the office of Director In llke manner and
without further formality than s required in the case of a person
who has not attsined that age, and no Director shall vacate his
offlca or be raquired to rotire by reason of his having attained any
particular age.

74, Tha Company may by extraordinary resolution, or subject to
the provisions of Seclion 184 of the 1848 Act by ordinary re-~olution
of which special notice has baen given In accordance with Section 142
of the 1948 Act, removs any UDirector notwithstanding anything In
thase Artlcles or In any agresment betwesn the Company and such
Director. Such removal shall ba without prejudice to any claim such
Director may have for damages for breach of any contract of service
betwsen him and the Company.

75. (1) The Company may by ordinary rasolution appoint another
person In plaea of a Diroctor removed from office under the
immadlataly preceding Article,

(2) The Company may by ordinary resotion appoint any
persen to ha a Director aithor to fill a casual vacarey or as an
additienal Direetor,

(3) Any Director appointad pursuant to this Artlcle may be
removed pursuant te Artiela 72,

76, A motion for tha appeintment or re=appointment of two or more
persons as Directors by a single resolution shall mot be made at a
ganeral mesting of the Comparv unless a resolution that it shall be
50 made has first been agroed e by the meeting without any vote
being given against it,

PROCEEDING OF DIRECTORS

77. The Directors may meet together for the daspatch of business,
adjourn and otherwise requlate their meetings as they think fit, and
determine the quorum necessary for the transaction of business.
Uniess and until otherwise detarmined, the quorum (when there is
more than one Director) shall be two Directors. Questions arising at
any meeting shall be decided by a majority of votes. In case of an
equality of votes the Chairman shall have a second or casting vote.




78, A Director may, and on the request of a Director the Secretary
shall, at any time summon a meeting of the Directors by notice
served upon the several Directors. A Director wtio is absent from
the Unlted Kingdom and who has not given to the Company an
address for service within the United Kingdom shall not be entitled
to notice of any meeting of Directors.

79, The Directors may elect a Chalrman and a Deputy Chairman or
Deputy Chalrmen of the Board of Directors and determine the period
for which they are to hold office respectively and may grant them
such remuneration or emoluments (In addition to the remuneration of
Directors referred to in Artlcle 57 hereof) as the Dlrectors may
determine. If at any meeting of the Directors the Chalrman is not
present within fiftegn minutes after the time appuainited for holding
the same, or if he Is unable or unwilling to act as chairman of such
mesting, & Deputy Chalrman shall preside falling whom the Directors
praiient shall cheose one of thelr rumbepr to be chalrman of that
meeting.

80, The continuing Directors may act notwithstanding any vacancy
In thair bady, but, If and se long as their number Is reduced below
the minimum number fixed By or pursuant to these Articles, the
eontinuing Directors or Diractor may act for the purposa of
summoning a gensaral meeling of the Company notwithstanding that
there shall not be quorum, but for no other purposa.

81. All acts done by any meeting of the Directors or by any person
acting as a Dicector, shali notwithstanding thay It be afterwards
discovared that there was some defsct In tha appointment of any
such DRirector or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as i svary such peison had been
duly appointad and was qualifiad o be a Dirscior.

62, A rgselution In writing signad by each of the Directors or by
his alternate shall be as valid and effectual us if it had been passed
at a meating of the Directors duly convenad and held. Any such
reselution may eonsist of savaral documents in the like terms each
signed by 998 ar ore Directors or thair altarnates.

ALTERNATE DIRECTORS

83. (1) A Director may appeint any other Director, or any other
persen approved by the Directers, as his alternate; and may at any
time revoka any such appointment.

(2) An alternste Director shal! (subject to his giving to the
Company an addrass for serviee within the United Kingdom) be
entitled to notice of meetings of Dircctors, to attend and vote as a
Director at any meetlng at which his appointor is not personally
prasant, and genarally, In the aLsemce of his appointor, to exercise
all the functions of his appointer as g Director. A Director present
at a meeting of Directors ang appointed alternate for another
Director shsll have an additional vote for each of his appointors
absent from such meeting.

(3) An alternat: Director shall be deemed an officer of the
Company and not the agent 5f his appointor. An alternate Director
shall and his appointor shall not be entitled to receive from the




Company the whole ar such part of the appointor's remuneration as
the appointor shall direct.

(4) An alternate Director shall cease to be an alternate
Dlrector If fop any reason his appointment is revoked or his
appointor ceases to be a Director,

(5) All  appointments and revocations of appointments of
alternate Diroctors shall be in writing under the hand of the
appointor left at the Offjce.

SECRETARY

84. The Secrstory shall be appointed by the Directors for such
term, =t such remungration and upon such conditions, as they may
think fit; and any Secretary so appointad may be removed by them,

85, A provision of tha AGL or thase Articles requiring or
authorising a thing o be dons by or to a Director and the Secretary
shall not bs satisfied Dy its being done by or to the same person
scting beth as Director and a3, or in place of, the Secretary.

THE SEAL

86, The Directors shall provida for the safe eustody of the Seal
whieh shall only be used by the authority of a resolution of the
Direstors or of a committes of the Directers authorised by the
Directors in that behalf or by tha authority of such other persons as
may b2 authorised by tha ODirectors in thar- behalf; and every
instrument te whic. ths Sea! shall be affixed shall be signed either
Dy a Director op by a person authorisad by the Directors in that
behal* and eounter-gignea by a Diractor or by tha Secretary or by a
Person authorised as aforasaid,

DIVIDENDS AWD RESERVES

87. The Dirsctors may from time fo time declare suck dividends as
appear (9 the Directsrs to ba justified by the prefits of the
Coempany,

B8. No divideng shall be paid otharwiza than in accordance with
such of the provisions of Par: 111 of the 1980 Act as apply to the
Cempany,

89. Subjeet to the rights of persons, (f any, entitled to shares with
special rights as to dividend, il dividends shall be declared and
péid according to tha amous .ty naid or crodited as paid on the shares
iti respect whereof the dividend s paid., Al dividends shall be
apportioned and paid proportiofiately to the amounts paid or credited
as pald on the sharas during any portion or pretions of the period
In respect of which the dividend fs paid; but 1 Ny share is issued
on terms providing that it shail rank  for dividend as from a
particular date, such share shall rank for dividend accordingly.

L]

80. The Directors, wi*h the sanction of the Company in general
meeting, may in declaring a dividend direct poyment of such
dividend wholly or partly by the distribution of specific assets, and
in partlcular of paid Up shares, debentures op depenture stock of




any other company, or any one ~r more of such ways. Where any
difflculty arises In regard to such distribution, the Directors may
settle the same as they think expedient, and in particular may issue
fractional certificates, and fix the value for distribution of such
sirxelflc assets  op any part thereof, and may determine that cash
payments =hall be made to any Members upon the footing of the
value 50 fixed In order to adjust the rights of all parties, and may
vest any such speciflc assets In trustees as may seem expedient to
the Directors,

91, The Diractors may deduct from any dividend payable to any
Member all sums of mongy, if any, presently payable by him to the
Company.

92. The Directors may retain any dividenes payable upon shares In
respact of which any person is under the provisions as to the
transmission of shargs hereinbefore contalnud entitled to become a
Member, or which any person under those provisions is entitled to
transfer, untli sueh person shall become a Member in respect ¢f such
sharss or shall duly transfer the same, or may piy the same to such
parsons,

93. Any dividend, Interest ar other moneys payable In cash in
raspect of a share may bs paid Dy chequa or warrant semt thraugh
the post dirscted to the registered addrass of the holder or, In the
case of a share hed by jeint hoiders, to the registered address of
the person first named In the register of members as the holder of
that share, er to such person and to such address as the holder or
jeint holders may in weiting diraet. Every such cheque or warrant
shall be made payable 1o tho order of the person to whom it Is sent
and shall be sent at tha prisk of the parsons entitled to the money
represented thereby.

94, No dividend shall bear interast again:  the Company.

85, The Diractors may, bafoers declaring Ny div nd, set aside out
of the profits of (he Cempany and carry to osc; 4o op reserves such
3ums as thaey think proger, which shali, at the diseretion of the
Dirsctors, be applicabla fop any purposs to which the profits of the
Company may ba proparly applied, and pending such application
may, at the lika discration, sither La employead in the business of
the Company er ba invested in such investments (other than shares
of the Company) as the Directors may from time to time think fit,
The Diractors may divide any reserve inte such special reserves as
they think flt, and may consolidate into one recerve any special
resarves or any perts of any special reserves intw which any reserve
may have baen divided, as they think fit, The Directors may also
without placing the same to reserve, carry forward any profits which
they may thini prudent not te divide,

96, The Diractors shall transfer to the credit of an account to be
called "the share premium account® such moneys as shall be required
to be so transferred by Section 56 of the 1948 Act.

CAPITALISATICN OF PROFITS AND RESERVES

97. (1) The Company in general meeting may, wupon the
recommendation of the Directors, resolve that it is desirable to
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capitalise any part of the amount for the time being standing to the
credit of any of the Commpany's reserve accounts, or to the credit of
the profit and loss account, or otherwise available for distribution;
and accordingly that such sum be set free for distribution amongst
the Members who would have been entltlsd triereto if distributed by
way of dividend, and In :he Same proportlons, on condition that the

such Members respectively, or payivig up In full unissued shares or
debentures of the Company to be aliciied and distributed credited as
fully pald up to ancg amongst such Mombers in the proportlions
oforasald, or partly in the one way and partly In the other, and the
Directors shall give affect to such resolution provided that a share
pramium acecount and g capital redemption reserva fund may, for the
purposes of this Artlcle, only be applled In the paving up aof
unissued shares te be allotiad te Members as fully pald shares.

(2) The Company in  gensral mesting may upon the
recommendation of the Diractors, resolve that It Is desirable to
capitallae any part of the amount for the time baing standing to the
eradit of any of the Coempany's reserve accounts or to the credit of
the profit and loss aecount which is not availeble for distribution by
applying sueh sums In payine  up In full unissued shares to be
allotted as fully pald bonus shares to those Members who would have
been entitied to that sum if it wers distributed by way of dividend
and in the sams propertions, and tha Directors shall give effect to
sueh resolution,

(3) Whenever a rasolutien s pagssed In pursuance of
paragraph (1) er paragraph (2} of this Article, the Directors shail
mMuke all apprepriations and applications ~f the amounts resolved to
be eapitalised tharaby, ard all allotrwnts and issues of fully pald
shares or dabentures, if any, and guneraily shall do ail acts and
things required to giva affact theroto, with fuii power to the
Dirsctors to make sugh provision for the satisfaction of the right of
any Membar undaer any auch rasoiution to a fractional part of a share
By the issue ef fractional eertificates, or by payment in cash or
otherwise, as they think 7it, and alre o authorise any porson to
anter, oA behalf of all the Membars antitlag therato, Into an
agrasmant witin the Goempany praviding for tha allotment to them
respectivaly, cradited as fully paid up, of any further shares ‘o
which they may be entitled wupon such eapitalisatien; and any
agreement made under sueh authsrivy shali ko effactive and binding
on all sueh Mambaers, Further, the Diractor: may, if they think fit,
make provision for the registeatien of any e all of such shares as
aforasaid in the names ¢ neminees of the Members entitled thereto.

ACCOUNTS

98. The Diractors shall cause cecrenting records to be kept in
accordance with Sesiion 12 of the wompanlas Act, 1976.

899. The accounting records shall be kept at the Offi~e, or subject
to Sectlon 12{6) and (7) of the Companies Act, 1978, at such other
place or places as the Diresctors think fit, and shall always be open
to the inspection ~* the officers of the Compary.

100, The Directors shali from time to time determine whether and to
what extent, and at what times and places and under what conditions




or regulations, the accounts and books of the Company or any of
them shall be open to the inspection of Mambers not being Directors;
and ne Member (not being a Director) shall have any right of

107. The Directors shall from time to time, in accordance with
Sactions 150 and 157 of the 1948 Act and Sections 1, 6 and 7 of the
Companles Act 1978, cause to be prepared and to be lald before the
Company In general meeting such profit and loss accounts, balance
sheets, group accounits, if any, and reports as are referred to in
those Sections.

102, A ecopy of svery balance sheet (including every document
required by law to ba annexed therato) which is to he' laid before
the Company in general meeting, together with a copy of the
Auditors! Report and Rirectors'  Report, shall not less  than
twanty=ens days hefore the date of the maeting be delivered or sent
by post to every Msmber ond to avery holder of debentures of .he
Company; Provided that this Article shall not require a copy of
those documents to be sent 10 any porson of whose address the
Company is not awars or lo more than ene of the joint holders of
any shares or dabenturss,

AUDITORS

103, Auditors shall be appointed and their dutles regulated in
aceordanes with Sestion 161 of the 1948 Act, Section 14 of the
%;%panl@s Act, 1967 and Sections 13 to 18 of the Companies Act,

NOTICES

104, A noties may be given to any Membar aithar personaily or by
sending it by pest to him at his registared addrass or (if ho has n.
registered address within the -hited Kingdom) at the aduress, if
any, in the Unites Kingdom supplied by him to the Company for the
givi g ef natiees to him,

108, A notira may ba given e the jeint holdars of a share by giving
the netiea *¢ =0 joint haldap first named in the reglster of members
In rasnect v che shara,

106, A ir a may be given te the persons entitled to a share in
consequanca of tha daath op bankruptey of a Membep by sending it
through the post aodressed to them by nane, or by the titie of
represaentativas of the deceased or trustoos of the bankrupt Member,
or by any like designation, at the address, it any, within the United
Kingdom supplied for the purpese by tha persens claiming to be
entitled, or, untll an address has twen so supplied, by giving the
notice in any manner in which the same might have been giver if the
death or bankruptcy had not occurtod.

107. A Member having a registerad address outside the United
Kingdom shall not be entitled to any notices from the Con. My
uniess he gives to the Company an address for service wit - *he
United Kingdom. Members, being joint holders of a share, shadq n--




be entitled to any notlees from the Company in respect of thejr
holding of that share If the person first named in the register of
members as a holder of that share, having a registered address
outside the Unlted Kingdom, has not given to the Company an
address for servica within the United Kingdom,

108, Without prejudice to the last preceding Article a notice
exhibited at the Offlce shall be deemed to have been duly given to
amyI ?uch Member or Members as are mentioned in the last preceding
Article.

109, Any document, other than a notice requiring to be served on a
Member, may be served in llke manner a5 a notlce may be given to
him under these Articles, and In the case where notlce might be
given by axhibiting the same at the Offlce such document shall be
deemed to be duly served if the same Is availabie for him at the
Office and & notica to that eifect |s exhibited at the Office.

110. Any notice or document, If sent by post, shall be deemed to
have besn given or served twonty-four hours after the letter
containing the same Is put Inte the post, and In proving such giving
or service it shall be sufficlent to prove that the notice or document
was properly addressed, stamped and Put Into a post office or post
boX. A notics or documant given or served by exhibition shall be
dagrinb@id éo be given or served on the day on which the same Is first
exhibitad,

WINDING up

111, If the Company shall ba wound Up, the Liquidator may, with
the sanetion of an extraordinary resolutlon passad before, on, or
aftar the commencament of the winding up, wvest in trustees upon
truse for the Membars or divide among the Members in specie, any
Bart of the assaets of the Company, and any such vesting or division
may e otherwise than in sccordancea with the axisting rights of the
Membarg, but so that, if 3Ny divisien is resolved on otherwise than
in aecordanes with sueh rights, the Members shall have the same
right ef dissent and eansaquantial rights as if such resolution were a
special resolutisn passed pursuant 0 Saction 287 of the 1948 Act,- A
spoeeial rasslutien sanetioning a transfer or sale to another company
duly passed pursuvant te tha said Saction may In like manner
authorige the distribution of any shares or other crrsideration
receivable by the Liquidater amengst the Members otherwise *imn in
accordance with their axisting rights; and any such determination
shall be Binding upen all the Membars, subject to the right of
dissent and consequent rights eonforred by the said Section,

INDEMNITY

112. Every Direactor, Managing Directer, Manager, Agent, Auditor,
Secratary and other officer for the time being of the Company shall
be indemnified out of the assets of tiw Company against any liability
incurred by him in defending any proceedings, whether civil or
¢riminal, in or about the business of the Company in w*ich judgment
is given in his favour or in which he js acquitted or in connection
with any application under Section 448 of the 1848 Act in which
relief is granted by the Court.
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COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF

CLYDESDALE BANK EQUITY LIMITED

P i

(Pasgod en 14th Septomber 1987)

At an EXIRADRDINARY GENERAL MEETING of the sbove-named Lompany
duly eenvened and held at 30 8t Vimeant Ploc’ . Glacgow, G1 2HL
sp Menday, 14th September 1987 the following Repolution was
duly passed at @ SPEEIAL RESOLUTION:

RESOLUTION

That the regulatiens eontained in the document submitted

to the Meeting and fer the purposes of identification signed
by the Chairman thernpf be and they aie hereby approved and
adepted as the Artieles of Association of the Company in
substitutien for and Lo the exelusion uf all the existing
Articles of Assoelstion thereofl.
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TRE COMPANIFES ACT 1785 ‘Yhat is conteined hereon and on the 23
sieeeeding pages are the new Articles of
Assu. iation of the Company adopted by Special
Resolutitn passed on 14th September 1987
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COMPANY LIMITED BY SHARES }7
AL

ARTICLES OF ASS0CIATION

(adopted by specia)l rasolution passcd on 14th September 1987 )
of
CLYDESODALEL BANK CQUITY LIMITED

INTERPRETATION

EXCLUSION OF TAALE A

L, The regulacions contained in Table A schaduled to the Companiece
tTables A to TF) Resulations 193% as amendad by the Compuniecs
{Tables A to F) (Amsndaent) Ra ~ulations 1985 azhall not apply to
the Company, except so far ag the s2°.> are repgated or contained
in these articles,

2, In these articles, If wnot 4aconuiatent with the subdcect or
context

“rhe Acet” weane the Gomsanies Aet 1985, including any statutory
mod{fication or ré=gnactzment thareof for the trime being in
foreo;

Ythe arcicles” naans the articles of assoclation of the Company
as frow time to time awended;

*the Go=pany” means the Coznany above naned;

*elear days” In relation te the peried of a notice means *hat
period excluding the day when the notlice is served or deemed to
be served and tha day for whick 1 ia given or on which it 4s to
cake effact)

*executed” includes any mode of executisn -
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"+he holder" in relation to sharas means the member whose name
1g entered in the register of members as the holder of the
shares;

“meeting” includes a meeting conducted by telephone;

woffice” means the registered office of the Company for the time
beling;

“person” includes a vody corporate, wWhether or not the same 1is a
company as defined by the Act;

"vhe seal” means the common geal of the Conmpany;

wgecretary” maans the socratary of the fempony °r any other
persoT appoinied to perform the duties of the sreretary of the
Company, including a joint, deputy ot asslapant. secretaly;

ntha United Kingdom" means Great Britain and Northemn Ireland.

Unlees tha context atherwise vraquires; wards or expresslions
concained Lin thase articles bear the same meaning as in the Act
put ezcluding any satatutory modification thereof not in force
when thess articles bacoms binding on the Company.

Reference in  theso articles to writing ghall iInclude
typawriting, printing, 1ithography, photography, telex and fax
meusages and other means of representing or reproducing words in
a legible and non~traneitory form.

STARE CAPITAL

Subject to the nrovisions of the Aet and without prejudice to
any rights attacliad to any axisting sharas, any shara may be
igsued with such rights or restrictions as tha Company may by
prdinary resolution detarning.

gubjaect to the provisions of the Act, nhares may be 1ssued which
are to be redeemed oI are to ba liable to be redecmed at the
option of tha Company 6F the holdatr on such terms and in such
manner as may ba provided by the articles.

The Company way axarcise the powvaers of paying commissions
conforrad by the Aet. Subject to the provisions of the Act, any
such commiasion may ha satisfied by the payment of cash or by
the allotment of fully or partly paid shares or partly in ome
way and partly in the other. The Company may ¢1 any issue of
shares pay such brokerape as may be lawful.

Excopt as raquired by law, no persen shall he recoguised by the
Company as holding any gchare upon any Liust and (except 8
othervise provided by the articles ox by lavw) the Company shall
not ba hound by or racognise any interest {n any share except an
abaslute right to the entirety thereof in the holdex.



8.

9.

10,

11.

12.

13.

Subject to the provisions of the Act and to any direction to the
contrary which may be given by ordinary or other resolution of
the Company, the directors may (on the passing of an ordinary
resolution by the Company authorising them to allot relevant
securities) offer, allot, grant options over or otherwise
dispose of any unissued shares in the Company (whether forming
part of the original or any increased capital) and such offer,
allotment, grant of options or other disposal may be made at
such times, and for such consideration and upon such terms as
they may determine,

Saction B9(1) of the Act shall not apply to the allotment by the
Company of any equity securities.

SUARE CERTIFLCATES

Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the gshares
of each class held by him {and, upon transferving a part of his
holding of shares of any class, Lo a certifiicate for the balance
of such holding) ot several certificates each for one or more of
his shares upen payment, for avery certificate after the first,
of suech reasonable sum as the directors may datarmine. Every
certificate shall be sealed with the seal and shall speclfy the
number, clase and distingulshing numbars (if any) of the shares
to vhich it relates and the amount or raspective amounts paid up
thereon. The Company shall not be bound £o issua more than one
certificate for sharas held Jointly by geveral persons and
delivery of a certificate to one joint holder ghall be a
sufficlant delivery to all of tham.

If a share csrtificate is defaced, worn-out, lost or destroyed,
it may ba reneved on such tarms (if any) as to evidence and
indeniniey and payment of the axpanses reasonably incurred by the
Company in inveastigating avidence as tha diractors may datermine
but othervisa free of charga, and (in the came of defacement or
vearingwout) on dalivery up of tha old cartificate.

LIEN

Tha Company ahall have a first and paramount lien on every share
tor all moueys (vhether presantly payable ez not) owing to the
Company from any gshareholder, whather payable or called in
raspuct of that shara or mok. The directors may at any time
declare any share to be wholly or in part exempt from the
provialons of thla article.

The Company may sell in suck manner as the directors determine
any sharas on which the Couopeny has a lien Af a sum in respect
of which the 1llan exists is pressntly payable and is not paid
within Ffourteen clear days after motice has been given to the
holder of the share or to the person entitled to it in
consequence of the death or bankruptey of the holder, demanding
payment and stating that 1f the notice is not complied with the
shares may be sold.
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16.

17,

18,

19,

20.

21.

To give effect to a sale the directors may authorise any person
to execute an instrument of transfer of the shares sold to, or
in accordance with the directions of, the purchaser. The title
of the transferee to the shares shall not be affected by any
i;regularity in or invalidity of the proceedings in reference of
the sale.

The net proceeds of the gale, after payment of the costs, shall
be applied 4n payment of so ‘much of the sum for which the lien
exists as 1s presently payable, and any residue shall (upon
surrender to the Company for sancellation of the certificate for
the Bhares oold and subject to a 1like lien for any moneys not
prasently payable as sxisted upon the shares before the sale) be
paid to the person entitled to the shares at the date of the
gala,

CALLS ON SHARES AND FORFEITURE

Subject to the tsrms of allotment, the directors may make calls
upon the members in raspaect of any monays unpald on their shares
(whather in respect of nominal value or premium) and each memher
shall (subjest to receiving at least fourtaen clear days' notice
speeifying wvhen and where payment 13 to be made) pay to the
Company as required by the notice the amount ealled on his
sharess A eall may be requizad to ba pald by instalments. A
call may, before receipt by the Company of any sum due
thersunder, be ravoked in vhelas or part and payment of a call
may be postpenad in whole or par:. A paraon upon whom a call is
mada ghall remain liable for calls zada upon him notwithstanding
the subsequent tranefer of tha sharas in respact whereof the
call vas made,

A eall shall be desmed to hava ba;h made at the time whaen the
resolucion of the direetors authoriaing tha call wus papsad.

The Joint holders of a sgharz shall be Jointly and severally
diable to pay all calls in raspact tharaeof.

1 a eall remains uapald after it has decome dua and payable the
paraon from whoa it {3 due and payable shall pay interast on the
amount unpaid from the day it became due aand payable until Lt is
paid at the rate fixed by the terms of allotment of the share or
in the notice of tzhe eall or, if no rate is fixed, at the
appropriate rate €as defined by the Act) but the directors oay
waive payment of the interest wholly or in pars.

An amount payable in respect of a shara on allotment or at any
fixed date, vhether in respect of nominal value oy premium or as
an instalment of a eall, shall ke deemed to be a call and 1f it
is not pald the provisions of tha articles shall apply as 1if
that amount had bscome due and papable by virtue of a call.

Subject to the terms of allotwment, the directors may make
acrrangements on the Jssue of shares for . difference between the
holders 4in the amounts and times of payaoent of calls on their

shares.
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1f a call remains unpaid after it has become due and payable the
dirvectors may give to the person from whom it is due not less
than fourteen clear days' notice requiring payment of the amount
unpaid together with any interest which may have accrued. The
notice shall name the place where payment is to be made and
shall state that Lf the notice is no. complied with the shares
in respect of which the call was made will be liable to be
forfelted.

1F the notics is not complied with any share tn respect of which
it was given may, before the payment required by the notice has
boen made, be forfeited by a resolution of the directors and the
forfeiturs shall include all dividends or other moneys payable
in vespect of the forfelted ghares and not paid before the
forfelturs.

Subjaet to the provisions of the Act, a forfeited share may be
pold, re-allotted or othervise disposed of on such terms and in
guch mannetr as the directors datermine either to the person who
was befora the forfaiture tha holder or to any other person and
ar anv time bafore sals, re—~allotment or othar disposition, the
forfelturs may be cancelled on guch terms as the directors think
fiz, Where for tha purposas of its disposal a forfelted share
is to be transferred to any persen the directors may authorise
gome person to exesute an instrument of transfer of the share to
that person.

A parson any of whoss sharas have boan forfelted shall cease to
ba a wmember 4in vespact of them and shall surrender to the
Company for cancaellatlon tha cartificate for the shares
forfaited but shall remain liable to tha Company for all moneys
whieh at the data of forfaiturs were presantly payable by him to
the Company in vespact of those sharas with intersst at the rate
at which interest vas payabla on thosa moneys before the
Zorfaiture or , if no dntarast was a0 payable, at the
apsr. ariate rvate (@3 dafined din tha Act) from the date of
for.eltura until paymant but the dirsctors may walve payment
vholly or in part or anforca payasent without any allowence for
tha walua of the sharas at the tima of forfeiture or for any
considaration vecaivaed on their disposal.

A sgtatutory daclaration by a direator or the sccretary that a
ghare has been forfeited on a specified date shall be conclusive
avidence of the facta stated In i’ as against all persons
claiming to ba entitled to tha share and the declaration shall
(subjact to the sxacution of on Zinstrument of transfer if
necessary) constitute a good titla to the ahare and the person
to whom tha share iz disposed of shall not be bound to see to
the application of the congfderation, if any, nox shall his
rirle to the share be affeczed by any irregularity ia or
{nvalidity of the proceedings in raference to the forfeiture or
disposal of the shara,
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TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form
or in any other form which the directors may approve. It may be
executed under hand and shall be executed by or on hehalf of the
transferor and, if the share is not fully paid, by or on behalf
of the transferce.

The directors may, in thelr absolute digeretion and without
giving ony veason for so doing, decline to register any transfer
of any share, vwhather or not it is a fully paid share.

1f the dirsctors rafuse to vegister a transfer of a share, they
shall within two monthe aftar the date on which the trangfer was
lodged with the Company gend to the transferee notice of the
refusal,

The registratien of transfers of sharas or of transfers of any
class of sharss may be suspended at guch times and for such
pariods {not aexcesding thirty days in any year) as the directors
may detarmine.

No fes shall be charged for the registration of any instrument
of transfar or other documant relating to or affecting the title
to any shara, ' .

The Company shall bs antitled to ratain any instzument of
tpanafer which 13 registerad, but any instrument of transfer
whiech the diractors refuss to registar ghall be raturnad to the
person lodging it whan notice of the refusal is given. The
grapany may dastroy all instrumento of transfar of shares which
ha @ baen registaered at any time aitar tha axpirazion of twelve
years from the date of ragistration, and all share cartificates
and dividend mandatas which hava haen cancellad or have ceased
to have effect at any time after tha expiration of six years
from the date of such cancellation or ecpssation, and all
notifications of change of name and addrass after the explration
of ona year from tha date thay wara racorded, and lt shall
conclusivaly ba prasumad iz fayour of the Company that evexy
anery in the replster which purports to have baen made on the
banis of an instrument of transfar or other dJdocument 8o
dastroyed was duly and proparly made and every share cercificace
go dastroyad vae a valld sartifieata duly and properly cancelled
and every other document harainbefore mentioned so destxoyed was
a valld and effective documant tn accordenca with the recorded
particulars thereof In rhe books of the Company. Provided
alvays thati=

(a) the forsgoing provisions of this article shall apply only
to the destruction of a document in good faith and without
express notlce to the Company that the preservation of such
document was relevant to a clalmj .



33

34,

35,

36.

-

(b) nothing contained in this article shall be construed as
imposing upon the Company any 1iability in resgpect of the
desttuction of dny such document earlier than as aforesald
or 1in any case where the conditions of proviso (a) above
are not fulfilled; and

(¢) references in this article to the destruction of any
document include veferences to its disposal in any manner.

TRANSMISSION OF SHARES

If & member diss, the survivor or survivors where he was a joint
holder, and his personal representatives where he was a gsole
holder or the only survivor of joint holders, shall be the only
parsons rscognised by the Company as having any title to his
interest; but nothing hersin contained shall ralease the estate
of & decsased mambar from any liability in respect of any share
which had bsan jointly hald by him.

A person bacoming entitled to a ghare in conaequence of the
daath or bankruptey of a member may, upon such evidence being
produced as the directors may reasonably require, eleet either
ro basome the holder of the ashars or to have some person
nominatad by him registersd as the transferee. If he elects to
bacome the holder he shall glve notice to tha Company to that
affaet, 1If he elacts to have another person raglastered he shall
axecute an instrument of tranafsr of the share to that person.
All the articles relating to the transfer of shares shell apply
es tha notice or instrument of transfer as if it ware an
instrument of transfer exacutad by tha membar and the death or
bankruptey of tha member had not occurred.

A parson becoming entitlad to a ahara in consaquence of the
daath or bankruptey of a membar shall hava tha rights to which
he would bs entitled if ha wers the holdar of thae share, excapt
that he shall not, hafora baing reglatared as tha holder of the
share, b2 entitlad in respact of it to attand or vote at any
maating of tha Company or at any Baparats maating of the holders
of any class of sharas in the Company.

ALTERATION OF SHARE CAPITAL
.« Company may from time to time by ordinary resolution -

(a) increasa lts share capital by such sum to be divided into
new shares of such amount as the rasolutlon prascribes; all
guch mnew sharas shall bs subject to the provisions of the
Act and of the artieles with raference to allotment,
paynent of calla, Llen,-transfer, transmission, forfeiture
or otharwise;

(b) consolidate and divide all or any of its share capital into
ghares of largar amount than its exlsting shares;
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(¢) subject to the provisions of the Act, suh-divide 1ts
shares, or any of them, into shares of smaller amount and
the resolution may determine that, as between the shares
ragulting from the gub-divisiom, any of them may have any
preferance ov advantage as compared with the others;

(d) ecancel any shares which, at the date of the passing of the
resolution, have not bsen taken or agreed to be taken by
sny person and dimini{sh the amount of {ts share capital by
the amount of tha shares 3o eancelled.

Wheanavar as & result of a consolidation of shares anv members
would hacome entitlsd to fractisns of a share, the directors
may, on bahalf of thoss members, sall the shares representing
the fractions for the best price rsasonably obtainable to any
person (ineluding, subjeet Lo the provisions of the Act, the
Companv) and distvibuta tha net procsads of sale in due
proportion among Lhose membars, and the directors may authorise
gome person to 2xgcuts an instrument of transfaer of the shares
to, or in accordance with the dirsetions of, the purchaser. The
pransferea ghall not he bound to sas to the application of the
purchase money nor shall his titls to the sharas bhe affected by
any irregularity in or invalidity of the proceedings din
refgrenes to the sale.

Subdact to the provisions of tha Act, tha Company may by spaclal
rasolutien reduce 4its shara capital, any aapital redemption
yagarve and any share pramium account or othar undistributable
regarve in any vay,

PURCHASE OF OWN SHARES

Subject to tha provisions of tha Act, tha fompany nay antar into
any eontract for the purchass of all or any of its shares of any
c¢lasg {inecluding any radazpabla aharaa) and any contract under
vhiech 1t wmay, subject To aay conditions, bacome eéntitled or
obligad te purchase all or any of such sharves and may make
paymanta in respact of tha redemption or purchasa of such shares
otherwise than out of distributable profits or the proceeds of a
fvagh 1aasue of sharss., Rvary contract antarad into pursuant to
this artiele shall ba autharised Dy such resolution of the
Company as mav for the time baing be raquired by law but subject
therets tha diresctors shall have full powar to determine or
approva the tarms of any guch conzract. Nelthar the Company nor
the diractors shall ba renulirad to salact the shares in question
rateahly or in any other pacrcicular manner as between the
holdars of sharas of the gase clads oT as between them and the
holdars of shares of any other class or in accordance with the
righte as to dividends or capltal counferred by any class of
shares. Subject to the provisiouns p? the Act, the Company may
agres to the varlation of any contract entered into pursuant to
thie article and to the release of any of its rights or
obligations under any fuch contract. Notwithstanding anything
to the contracy contained fa the articles, the rights attaching
ro any c¢lass of sharss shall not bve deemed to be varied by
anything done by the Company pursuant to this article.
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GENERAL MERETINGS

General meetings shall he conducted in accordance with the Act,
and shall be held at such time and such place as the directors
may from time to time determine.

All general meetings othetr than annual general meetings ghall be
called extraovrdinary general meetings.

The directors may call genaval meetings and, on the requisition
of membars pursusnt to ths provisions of the Act, shall
forthwith proceed to convene an gxtraordinary general meeting
for & date not later than four weeks after receipt of the
requisition., °

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting
callad for tha passing of a spacial resolution shall be called
by at least twenty=ons clear days notice. All other
gxtraordinary general maatings shall he called by at least
fourteen alear days notiee bur a pgenaral meseting may be called
by shorter notice if it is so agrased -

(a) in the case of an annual gensral meeting, by all the
mambers entitled to attand and vots thereat; and

(b) in the case of any othar mesting by a majority in number of
ghe members having a right to attand and vote beinga
majority together holding not 1less than ninaty-five per
gent. in neminal valua of tha sharas giving that righe.

The notiee shall specify the tima and placs of the meating and
the genaral nature of the business to he transactad and, in che
case of an annual general masting, shall apacily the mceting as
auch.

Subjeet to the provisiens of tha artielas and to any
reatrierions imposed on any shares, the notice shall ba given to
all the membera, to all persons antitlad to a share in
sonsequence of tha death or bankruptey of a nmanbar and to the
audicors,

PROGEEDINGS AT GENERAL MERTINGS

No buginags shall ha sransacted at any msating unlass 2 quorum
is present. Two parsons antitled To vota upon the business to
ba transacted, each baing a membar or a proxy for a member or a
duly authorised rapresentative of a corporatios, shall be a
quoTum.

Tf such a quorum 1s not present within half an hour from the
time appolnted for the meeting, or if during 2 meeting such 2
quorum ceases to be present, the meeting shall stand adjourned
rs the same day in the next week at the same time and place or
ko such time and place as the dirsctors may deternmine.
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The echairman, 4f any, of the board of directors or in his
absence gome other director nominated by the directors shall
preaide as chairman of the meeting, but 1f neither the chairman
nor such other director (if any) be present within fifteen
minutes after the time appointed for holding the meeting and
willing to act, the directors present shall elect one of thelr
nunber to be chairman and, Lf there is only one director present
and willing to act, he shall be chairman.

If no dirsctor is willing to act as chalrman, or 1f no director
is present within fifteen minutes after the time appointed for
holding the maeting, tha members present and entitled to vote
shall choose one of their number to be chalrman.

A divsetor shall, notwithstanding that he i3 not a member, be
gntitled to attend and speak abt any general meating and at any
geparate meating of the holders of any class of shares in the
Conpany.

The echalrman wmay, with the consent of a megting at which a
quorum 1is pressnt (and shall if so dirscted by the meeting),
adjourn the meeting £rom time to time and {rom place to place,
but no business shall ba transacted at an adjournad macting
other than business which might properly have been transacted at
the meeting had the adjournment not taken placs. When a meeting
is adjourned for fourteen days or mors, At laast seven clear
days notice shall be given speeifying the time and placs of the
adjourned wmeeting and the ganeral naturs of the business to be
vransacted. Otherwisea it shall not be necessary to give any
sueh notice.

A resolution put to the vota of a meeting shall ba decided on a
ghow of hands unless befove, or on the deslaration of tha rasult
of, the shov of hands a poll is duly demandad. Subjest to the
pravisions of the Act, a poll may ba damanded =

{a) by tha chairman; er

(b) by at 1east two members having the right to voie at the
naaziag; o

(c) by a2 membar or membaxa raprasenting not l1ais than one-tanth
of the total voting rights of all tha membars having the
vight to vota at the nmaeting} or

(d) by a2 member or members holding shavas confarring a right to
yote at tha meating baing shares on vwhich an aggregate sum
hag bean paid up squal to not less than ona-tenth of the
gotal aum pald up on all the saares conferring that right;

and a demand by a person as prowy for a member shall be the
gamad a8 a demand by the nember.

10
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Uniess a poll is duly demanded a declaration by the chairman
that a resolution has been carried or carried unanimously, ot by
a particular wmajority, or lost, or not carrled by 2 particular
majority and an entry to that effect in the minutes of the
meeting ehall be ¢ meluaive evidence of the fact without proof
of the number of proportion of the votes recorded in favour of
or against the vasolution.

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 bs taken to have invalidated the resu.c
of a show of hands declared baforas the demand was made.

A poll shall be raken ag the chairman dizects and he may appoint
gerutineers {who need not be members) and fix a time and place
for deelaring the result of the poll, The result of the poll
shall be desmed to ba the rasolution of the meeting at which the
poll «as demanded. .

In the case of an equallty of votas, whether on a show of hands
or on a poll, the chairman shall ba entitled to a casting vote
in addition to any other voke he nay hava.

A poll demanded on the election of a chalmman or on & question
of adjournment shall be taken forthwith, A poll demanded on any
other gquestion shal. be paken either forthwith or at such time
and plase as the schalraan diracts not being more than thirty
daya after the poll i3 demanded. Thae damand for a poll shall
not preveat the eontinuanca of a mesting fovr the transaction of
any business other than the gquastion on which the poll wus
demanded. 1Z a poll is demanded bafora tha declaration of the
zesult of a show of hands apd the demand ia duly vithdrawm, the
maeting shall continue 23 17 the damand had not bdaen made.

Mo notice mnsed ba glven of a poll not takan forthwith if the
vime and place at vhich it is to ba taken ara announced at the
mesting at whieh It 13 demanded. In any other case at least
gavan elear dJdays notiea sha%l ba given specifying the tima and
place at which the poll ia %o ba taken.

A resolution in writing axacuted by or on behalf of aach member
who would have been anrizled to vote upen it if Lt had been
proposad at 2 genaral meetlug at which he was presant shall be
as effectual as Lf it had baen passad at a genmeral neecing duly
convened and held and may consist of pavaral instruments in the
11ke form each executad by or on bahalf of oue or more members.

11
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VOTES OF MIMBERS

Any corporation which is a member of the Company may by a
regolution of its directors or any governing body authorise such
peveon as it opees fit to act a8 Lits representative at any
masting of the members of the Company or of any class thereof,
or of the ereditors of the Company. The person so authorised
shall be entitled to sxercise the same powers on behalf of such
corporvation as the corporation could exercise if it were an
individual membar of the Company and auch corporation shall for
the purposes of these articles be desmed to be present in person
ﬁ; any such wmesting L1f a parson 8o authorised is present
thersat.,

Subjest to any wights or restrictions attached to sny shares, on
a show of hands savery member who (being an individual) is
present in person or (being a covporation) is prasent by a duly
authorised representativa, neot baing himself a member entitled
ko vote, shall have one vote and on a poll every member shall
have one vota for every share of which ba is the holder.

In the ease of joint holders the vots of the senlor who tenders
a vote, vhether in person or by proxy, shall be accepted to the
exelusion of the votes of the other joint holders; and meniority
shall be datermined by the order In which the names of the
holders atand in the reglster of membaws.

A member in reapect of whom an order has baen made by any court
having jurisdiccion (whathar in ths United Ringdem or slsevhere)
in natters congerzning mental disorder may vots, whether on a
show of hands or on a poll, by his racalvar, zurator bonis or
other person authorised in that bahalf appointed by that court,
and any suech receiver, curator bonis or other person may, on a
pell, wote by proxy. Evidence to the satisfaction of the
directors of the authority of tha peraon claiming to exercise
the rxight to vate whall ba deposited at the office, or at such
othar plaee as ia specified Iin accordance with tha articles for
the deposit of instruments of prowy, before tha time appolnted
for holding the meseting or adjourned meating at vhich the right
to vote 1s to be exarzised and in default the right to vote
shall not be exarcisable. -

No mamber ahall vote at any gencral meating or at any separate
meating of the holders of any claas of shares in the Company,
aither 4n parson or by prexy, in reapect of any shiare held by
him unlaegs all moneys presently payaeble by him in respect of
that share have been pald.

No objection shall be raised to the gqualification of any voter
except at the meeZing or adjourned meeting at which the vete
objected to Is tendered, and every vote not disalloved at the
meeting thall be walid. Any objection made in due time shall be
referred to the chairman vwhose decision shall be final and

conclusiva.

12



64. On a poll votes may be given elther pevsonal..v or by prory. &
member may appoint more thap one proky to a*tend on the same
occasion. A proxy need not be a member of the ( mpany.

65. An instrument appointing a proxy shall be in writing, exe.uted
by or on behalf of the appointor and in any cowmnon farin or n
guch other form as the directors may approve and shall be deemed
to confer authority to veote on any amendment of & resoiution put
to the meeting for which it is given as the prosy thinks £it,

and

to confer on the proxy the right to agree to t'.» coavening

of such meatizg at short notice and to any adjournment of such
meating, The instrument of proxy shall, unless kthe contrary is
statad tharain, be volld as well for any ad journment of the
meating 8o fov the mesting to which it relates.

68, The

instrusent appointing a proxy and any authovity under which

it i3 exscuted or a copy of such authority certified notarially
or in some other way approved by the directors may:

(a)

{v)

(e)

ba deposited at tha office or at such other place within
ghe United Xingdom an i3 specified in the notice convenlng
the meeting or in any instrument of proxy sent out by the
Company in relation to ths mesting befnra the time for
holding the wneeting or adjournad masting at which the
person named in the instrument proposes to vote; or

in the case of a poll taken more than 43 lhours after it is
demanded, be deposited as alorasaid aftar the pull has been
demanded and befors tha time appoiated for tha taling of
che polly or

vhere the poll is not taken forthwith but is takan not more
than 48 hours aftar it vas damanda!, be daliverad at the
meeting at which the poll was damanded to the chairman or
to the ssgretary

and an iastrument of proxy whilch iz not dapositad or delivered
in a manner 8o permitced shall be invalld.

§7. A voce given or poll demanded by proxy or by the duly authorised
reprasentative of a coporatien ahall be valid notwithstanding
the previous determinc:ilon of the authority of tha person voting
or demanding a poll unlevs wnotice of the determinution was
regelvad by the Conpany at the offies or at such other place at
yhieh the lastrument of proxy was duly deposited bafore the
comnencenent of the uwesating oxr adjournad maeting at which the
vote is glven or the poll demanded ox (in the case of a poll
raken othervise thas on che same day &3 the meeting or adjourned
meating) the time appointed for taking tha poll.

13
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NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolutiom, the number
of directors (other than alternate directors) shall nof be
subjeat to any maximum but shall not be less than two.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Any member holding, or sany members holding in aggregate, 2
majority in nominal value of such of the issued share capital
for the ctime beilng of the Company as carries the right of
attending and voting at general meetings of the Company by
memorandum in wricting signed by ov on behalf of him or them and
delivered to the office or tendered ot & meeting of the
divectors or at a gensral meeting of the Company may at any time
and from time to time appoint any person willing to act to be a
director eithsr to £411 a vacancy or as an additional director
or remova any dirsctor or altermate director from office
howsoesvay appeinted.

No dirsetor rhall be raquired to tetire or vacate his office,
and no person shall ba Lneligibls for appointment as 2 director,
by reason of his having attained any particular age.

ALTERNATE DIRECTORS

Any director (other than an altornats director) may appoint any
parson who is willing to aet, to be an alternate dircetor and
may remove from office an altarnate diractor 8o appointed by
him,

An alternace divector shall ba encicled to racalve notice of all
peatings of diractors aud of all mneatings of committees of
direc=ors of which his appointor is a membar, to attend and vote
at any such meatiny at which the diractor appeinting hinm is not
personally prasent, and ganarally to perfoym all the functions
of his appoinuor as a dirmetor in hia absencs but shall not be
entitlad to raeceiva any remunavatlon from the Company for him
gervizas as an altaernaca dirsetor. Bur 1t shall not be
nacsssary to giva noties of suzh a meating to an alternate
diraetor vho 18 abaant from che Unitud Kingden.

An altarnata dirvector shall cease td ba an alternate dirxector if
his appoincor ceagap for any ruason Id ba a director.

Any appolntment or removal of am altaraala dirsctor shall be by
notice to the Company signed by the dirsctor making or revoking
the appointment oxr 4in any other wnaaner approved by the
direcrors,

dave as otherwise provided In the artlcles, an alternate
dirsctor shall be deemed for all purposes to be a director and
shali alons be responsible for his own acts and defaults and he
shall wnot ba deemed to be the agent of the director appointing
him. .

14
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POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the
articles and to any divections given by special resolution, the
business of the ' Company shall be managed hy the directors who
may exercise all the powers of the Companye. No alteration of
the memorsndum or articles and no such direction shall
invalidate any prior sct of the directors which would have been
valid if that alteration had not been made ov that direction had
not been given. The powers given by this regulation shall not
be 1limitnd by any special power given to the directors by the
articlas and 8 mesting of dirsctors at which a quorum is preseat
may exarciss all powars exsrcisable by the directors,

DELEGATION OF DIRECTORS' POWERS

The dirsetors wmay, by power of attorney or otharwise, appoint
any parsen to ba the apent of the Gompany upon such terms
(including term3 as to remunaration) as they may think fit and
may delegate to any parson 80 appointed any of the powers vested
in or exercisable by them including powsr to gsub~delegate. The
dirsctors may ramove any parson appointad undar this article and
may revoke or vary such dz2legation but no parson dealing in good
faith and without notlee of any surh revoecation or variation
phall be affeczed by it.

The directors may delegacs any of thair powars o committens
consisting of such pgrson or parsons {whether dirgectors or not)
as thay think £ig, and such commuliiess may further delegate
their povars by appointing ona or mnora sub~committacs consisting
of such persen or persons as the commiitae may noeminate (whether
diraators or not). The dirsctors may also dalapate to any
managing director or any direeler holding any othar axscutive
oFfies such of their powerz as they sonsider dasirable to be
exarelsed by him,  Any such delegation may ba mada subjaet to
any esonditions the dirsctors may imposa, and either collataerally
wirh or to tha exelrcfon of thelr own povers and may ba ravoked
or altered. BSubjeen fo any such voaditiona, the proceadings of
a commirzae or sub=-commictes with two or more mambars shai. e
governad hy tha art.:les yepulating tha procaedings of directors
go far as thay ara capable of applying.

NIZQUALIFICATION ANT REMOVAL OF DIRECTORS

mhe offiee of a director or altarnate Airaceor shall be vacated
1

(a) he ceases o ba a dirsetor hy virtua of any provision of
the Aec or he bacomes prohiblted by law from being a
director; or

(b) he becomes bankrupt or makes amy arrangement or composition

with hig creditors generally ov a receiving order is made
against himy or

15
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(¢) he is, or may be, suffering from mental disorder and either ~

(1) he becomes of unsound mind or a patient for the
purposes of any atatute velating to mental health,
and the directors resolve that his offi~: be vacated,
or

(11) an order is wmade by a court having Jurisdiction
(whether in the United Kingdom or elsevhere) in
matters concerning mental disorder for the detention
or for the appeintment of a recelver, curator bonis
or other pserson to ecxercise powers with respect to
his proparty or affairs; or

(d) he rasigns hls office by written notice to the Cowpany or
shall make offers to resign and the directors shall resolve
to accept such offer; ov

(e) he shall for more than aix ermsecutive montus have been
absent without permission of tha dirsctors from meetings of
direstors held during that pario. and the diractors resolve
that his office ba vacated; or

(£) he is removed from officas pursuant to thase azticlaes.
N ARMUNERATION OF DIRECYORS

The direceors 8shall ba entitled to such Temuneration as the
Company may by ordinary resolution detarmina and, unlass the
resolution provides otharwise, ths remunsration shall be deanmed
to acerua fror day to day.

- PXPENSES

Tha directors {and wambers of any committes or sub-comnittse
appointed pursuvamt te articla 78) may de paid all travelling,
herel, and other expenaes properly incurred by them ia
conneation with thelr atzendance at neatings of diractors {or of
such e¢ommittees or submgommitiess) or genaral meetings ot
gaparate meatings of tha holders of any class of ghares or of
dabenturas of tha Company or otharwisa in connectlon with the
dissharge of thel? duties.

DIRRCTORS' APPOINTHENWTS AND INTERRSTS

Subject to the provisions of the Act, the directors may avpoint
ona or more of their numbar to the office of managing director
or to any othar exacutive offics under tha Gompany and may enter
{nto an agaresmant or arrangement with any director for his
anploymant by the Company oOX E#gr tha provision by him of any
sarvices outside the gcopa of the oxdinary duties of a director.
Any such appointment, agreement or arrangament may be made upon
such taerms as the direetors deteraine and they may remunerate
any such dirsctor for his services as they think fit. Any
appointment of 4 director to an executive office shall terminate
1f he ceases to he a director but without prejudice to any claim
to damages for breach of the contract of service between the
director and the Company.
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Subject to the proviglons of the Act, and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the
Company is otherwise interested;

() may be a director or other officer of, or employed by, or a
party Lo any transaction or arrangement with, or otherwise
interested 4in, any body corporate promoted by the Company
or in which the Company is otherwise interested; and

(e} shall not, by reason of his office, be accountable to the
Company for any banefit which he derives from any such
office or employmsnt or from any such transaction or
arrangement or from any inter<st in any such body corporate
and no such tramsaccion or arrangement shall be liable to
be avolded on the ground of any such interest or benefit.

For the purposas of the preceding article:

(a) a general notice given to the dirsctors that a director is
to be vegarded aa bhaving an intsvest of the pature and
excent specified in the notieca in any trangaction .7
arrangement in vhich 3 spacified person or class of persons
1a interestad shall ba deemed to be a disclosure that the
dirsctor has an interast in any guch’ transaction of the
pature and extent so specified; and

(b) a dirsctor shall be daeced to have a material intaerest in
any eontrast, arrangamant or proposal concerning any other
company 4£ he s ths holder of (otherwisa than as bare
trustae) cor heaeficially intarested, direetly or
{adirectly, {n 1 par ciut or nora of any claas of the
equity ghare capital of such Company or I3 enticled to
exaraise more than 1 par cent of tha votas of any class
of tha equity shara eapival ol such company or is
aneitled to exercise mors than 1 pax cant of the votes
which may ba east at all genaral maatinga of such company;

(¢) an Ilnterast of which a diractor hag mo knowledge and of
which 1t 48 unreasomabla to expaect hia to have knowledge
alall not ba treatad‘as an intarast of his.

DIRRCTORS' CRATUITIER AND PENSIONS

The directors, on hahalf of tha Company, may axercise all the
povara of the Company Lo provide benefits, either by the payment
of gratuities or pensloie oF by insurance or in any other manner
whather similar to the foregoing or aot, for any director or
Eormer director or the telations, gonnections or dependants of
any dirsetor or former director wvho holds or has held any
axacutive office or employment wirh the Company or with any body
gogpocate which is or has been a subsidiary of the Company or
with a predecessor in husiness ol the Company or of any such
eubsidiasry and way contribute Lo any fund and pay premiums for
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the purchase or provision of any such benefit. No director or
former director shall be accountable to the Company or the
members for any benefit provided pursuant to thig article and
the receipt of any such benefit shall not disqualify any person
from being or bacoming a director of the Company.

The dirsctors may by vesolution excrcise any power conferred by
the Aet to make provision for the benefit of persons employed or
formerly employsd hy the Company or anv of its subsidiaries in
connsction with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or that
subsidiary.

PROCEEDINGS OF DIRECTNRS

Subjset to the provisions of the articles, the direcctors may
ragulate thalr proceedings as they think fic. A dirasctor may,
and the gecretary at the request of a director shall, call a
mesting of the directora. Questions arising at a meeting shall
ba deeided by a majority of votes. In the casa of an equality
of vot2s, the chairman of the mseting ohall have n.second or
easting vote, A director wvho 1s alro an altevnate director
shall be entitled in the absence of his .=nointor to a separate
vote on behalf of his appointor in additlon to his own vote.

The quorum for the transaction of the businecas of the directors
may be £fixed by the directors and unlaess so fixad at any other
number shall de two. A person vuho holds office only as an
alkarnace director shall, i his appointor is not present, be
gounted in the quorum, but a diractor vwho is also an alternate
director shall not ba so counted in hias capacity as an alternate
dirascter.

The continuing diractora or a sola continuing director may act
notwithatanding any wvazanelss 1in thair number, but, Lif the
numbar of divactors ia less than the number fixed as the quorum,
the continuing directers or diractor may act only for the
purpose of calling a genaral maeting.

(a) The directora may apooint ona of thelr number to be the
chalrman of the boaxrd of dirsctora and may at any time
ramova him Zrom that office. Unless he is unwilliag to do
80, tha divsstor so appointed shall preside at every
weeting of diractors at which ha is present. But Lf there
is no direectsar holding that offlice, oxr 1f the director
holding it is unwilling to preside or is not present within
five mninutes aftar the tine appointed for the meeting, the
diractors present may appoint one of thelr number to be
chairman of the meeting.

¢b) The directors may appoint one or more of thelr number to be
a deputy chaixman or vice-chairman of the board of
directors and may © at any time remove anyone So
appointed from that office.
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All acts done hy a meeting of directors, (or of a committee or
gub-committee appointed pursuant to article 78) or by a person
acting as a director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment
of any divector or member of such committee o sub-conmittee or
that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as 1f
evary such person had baen duly appointed and was qualified and
had continuad to be a director or member of such committee or
sub~comnittee and had been entitled to vote.

A resoluticr in writing signed by all the directors en*‘rled to
vecailvs notiss of a meating of directors or of a con rueee of
diractors shall be as valid and cffectual as Lf it had been
pagsad at a meeting of dirsctors or (as the case may be) a
committes of directors duly convened and held and may conslst of
savaral documents in ths like form aach sigend by one or morc
dirsctors} but a resolution sipgned by an alternate director need
not 2lso be signed by hia appointor and, if it is signed by a
diractor who has appointed an alternate director, it need not be
signed by the alternate dirsctor in that capacity,

A dirvector vho to his knowledge is in zny wvay, whather dixectly
or indiveetly, 4interessted in a contract or proposed contract-
(vithin the meaning of asectlon 317 of tha Ast) with the Company
ghall declars the paturs of his interest at a meeting of the
directors in accordanee with that section. Subjaect where
applicable to such disclosura; a director shall be entitled to
vote im vzespect of any such confract or propnsad contract in
wvhich he is interasted and if he shall do so his vose shall be
counted and he shall ba takan into ascount in ascertaining
vhethar a gquorun is present.

Whave proposals are under consideration concarning the
appointmant of tvo OT doTa diractora to offices or employments
wieh the Cowpany or any body corporata in which the Company is
interestad tha K proposals may be dividad and considered in
valation to 2ach divactor sepavataly and {providad he is not for
another treason praecludad fr voting) oach of the directors
concarned shall be entitled to vota and ba countad in the quorum
in raspeet of cach ragolution except that concarning his own
appointment,

. a «question arises at a mpeting of directors (or of a
coomittas or sub-gosmittes appointed pursuant to article 78) as
ro tha vight of a director o¥ armber of such committee or sub-
cotmittae to vota, the question may, bafore the conclusion of
the maeting, be refarred to the chairman of the meeting and his
ruling 4n relatien to any diranror or membter of such Tormittee
or sub=cowrittee shall be final and aonclusiva.

SECRETARY
Subject to the provisions of the Act, the secretary shall be
sppointed by the directors for such term, at such remuneration

and upon such conditions as they may think fit; and any
gecretary so appointed may be removed by them.
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MINUTES

The directors sghall cause minutes to be made in books kept for
the purposa:

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

(b)Y of all procesdings at meatings of the Company, of the
holders of any class of shares in the Company, and of the
directors, and of committess and sub~committees appointed
pursuant teo artiele 78, dincluding the names of those
pressnt at sach such meating.

THE BEAL

The seal shall only be used by the authority of the directors
or of a committes (or subwcommistes) authorised by the
dirsctors. The Company may exsrciss all tha powers conferrad
by the Aect with regard to having any official seal and auch
povers shall be vested 4in the diractors, Subjaet to the
provisiens of the Act, any inatrument to which tha seal or an
official geal is affixed shall ba signed hy such persoms, if
any, as the dirsctors may from tina to tims datermine, and
usless othervise so determinad it shall be signad by a director
and by the secretary or a sacond diractor.

DIVIDENDS
Subjeat to the provisieons of tha dct, tha Company may by
ordinary zesolution dseclars dividends in aeeordanca with the
reapective rights of the aembers, dut no dividaend shall axcued
the amount veco=mended by the directors.

Subjest te the provisions of the Act, the diractors may pay
interim dividends if it appears to them that they ara Justifiad
by the profits of the Company availabdla for diatribution, 1If
ghe shara capital i3 divided ints diffarent clauses, the
directors wmay pay interim dividends on shares which confer
daterrad or new~preferrad rights with regard to dividend as wall
ag on ahares which confar prafevsntial rights with regard to
dividend, dut no 4interim dividend ahall b2 paid vn shares
carrying defarrad or non~praferved righes 4f, at the time of
payment, any prefereatial dividend 15 in arrear. The directors
may also pay at invervals aettled hy them any Jdividend payable
at a flxaed rata L7 Lt appears to them that the profits available
for disteifbutlon Juseify the paymant. Providad the directors
act 1in gzood falth they shall not incur any 1iabilizy to the
holdere of sharas confarring preferzad rights For any loss they
may esuffar by the lawful payment of an interim dividend on any
shares having deferred or non-preferred righta.
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Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and pald according to the
amounts pald up on the shares on which the dividend is paid.
All dividends shall be apportioned end paid proportionately to
the amounts paid up on the shares during any portion or portiens
of the period in respect of which the dividend is paid; but, if
any share is 4spued on terms providing that it shall rank for
dividend as fro~ a particular date, that share shall rank for
dividend accordinz v

A general mesting declaring 2 dividend may, upon the
recommendation of the directors, direct Gkhat It shall be
satisfied whelly or partly by the distribution of ajsets and,
where any difficulty arisss in vegard to the distribution, the
dirsctors wmay settla the same and in particular may lssue
fractional certificates and £ix the value for distribution of
any asssts and may detsrmine that cash shall be paid to any
mambar upon the footing of the valus so fixad in order to adjust
the rights of members and may vsgt any assecs in trustees.

Any dividend or other moneys payable in raspact of a share may
be pald by cheque sent by post to the repistarad address of the
persen entitled or, if two or mora persons are the holders of
the share or are jointly entitled to it by reason of tha death
or bankruptey of the holder, to the registarad address of that
one of these pewrsons who 4s first namad in the register of
members or to such persen and to such address as tha person or
persons entitlad =may in weiting dirsct. BEvery choeque shall be
mada payable to tha owder of the parson or parsens entitled or
ts gsuch other person as the parson or parsons antitled may in
vidting direet and payment of tha chagua phall be a good
diseharge te the Company. Any Joint holdar or other person
jofntly entitled %o a ahara as aforesald may give receipts for
any dividend or other moneys payable in respect of the share.

Ho dividend or othex monayz payadle im raspact of a share ahall
wear imterest apgaimst the Company unlass otharwisas provided by
tha rights attached to the shara.

Any dividend vhieh has ramained unclaimad for twelve years from
the dates vhan it became dua for payment shall, 4£ the directors
so resolve, be forfelted and casge 1 romain owing by the
Conpany.

Any dlvidend daclaread by the directors, vhethar or not with the
sanction of a general meeting, may be paid wholly or partly by
the distribution of specific assets and in particular of paid up
shares, debantures, or debeature stock of amy other company or
in any one or more of such wayy, and where any difficulty arises
in ragard o such distribusicn, the dlrectors may settle the
same ag they think expedient, and in particular may issue
tractional certirleates and fix the value for distribution of
such specific assers or any part thersof and may deternine that
cagh payaents shall be aade to any members upon the footing of
the value go £ixed in order to adjust the rights of all parties,
snd may vest any such specific assets in trustees as may seem
expedient to the directors.
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ACCOUNTS

No wmember shall (as such) have any right of inspecting any
accounting records or other book or document of the Company
except as conferred by statute or authorised by the directors or
by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

The dirvectors may with the authority of an ordinary resolution
of tha Company:

(8) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying
any prafarential dividend (whether or not they are
avallable for distribution) or any oum standing to the
eredit of the Company’s shara premium account or capital
rademption raserve;

(b) appropriate thse sum resolvad to be capitalised to the
mambers who would have been entitled to 4t Af it were
distributed by way of dividend and in the same proportions
and apply sush sum on thair behalf sithaer in or towards
paying up the amounts, if any, for the time being unpaid on
any shares held by them raspectively, or in paying up in
full unissusd shares or debentures of the Company of a
pominal amount equal to that sum, and allot the shares ot
debantures eredited as fully paid to those members, or as
they may direct, in thoss proportions, or partly in one way
and partly in the othars but ths share premiun account, the
capital redemption vreserve, and any profits which are not
avatiable for distribution wmay, fur the purposas of this
article, only bas applied in paying up unissusd shares to be
allotted to members cradited as fully paid;

(c) wmak: su 2 provisioa by tha issue of fractional certificaten
ot < ment in cash or otherviss as they determine in the
case sharas or dgbanturas hzcoming distribucable under
this article in fractions; and

(é) authorise any person to entar on bahalf of all the members
concernad into an agreement with the Company providing for
che allotment to them respactively, credited as fully paid,
of any shares or debenturay to which they ara entitled upon
auch eupitalisation, any agresment wmade wunder such
authority bulng binding on all such members.

HOTICES

Aty notlce ©o be glvea to or by any person pursuant to the
articles shall be 4n weislsg ex2ept that a notice calliny a
meeting of the directors ueed mot be in writing.

Any notice or othar docuaeat way be sgerved on or delivered to
any wmenber by the Jompany either personally or by sending it by
post in a prepald savelope or wrapper addressed to the member at
his registerel address, or by leaving 1t at that address
addressad to the member, or by any other means authorised by the
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member concerned. In the case of joint holders of a share,
service or delivery of any notice uu other document on or to one
of the Jjoint holders shell for all purposes be deemed a
sufficient serviee on ov delivery to all the joint holders. A
member whose reglatered address Ls not within the United Kingdom
and who gives to the Company an address within the United
Kingdom 8t which notices may be given to him ghal), be entitled
to have notices given to him at that address, hut otherwise no
gueh membar shall be entitled to recelve mny notice from the
Company.

A member present, eithar in person oF hy proxy, at any meecting
of the Company or of the holders of any glass of shares in the
Company shall be deamed to have received notice of the meuting
and, whars requisite, of ths purposss for which it was called.

Every person who becomes entitlad to a share shall be bound by
any noties in rvespact of that ghars which, before his name lg
enterad in the vegistsr of mambars, has been duly given to a
parson from shom he derives his titls.

Any notiee ox other dosument, if sent by firat class post, shall
be deemed to have been served of delivared on the day following
that on whish it was put in the post and {f sent by sacond class
post, shall ba deemed to have basn sarvad or deliverad on tha
gacond day following that on vhich it vas put in thae pest and,
in proving such sarvice or dellvery, 4t shall ba pufficient to
prove that the notice ot documant was proparly addressed,
gtanpad and put in tha post, Any notieca or othar document
lefe a%, or transaltsed to a veglatarad addrass othervisa than
by post shall be desmed %o hava been 2arved or delivered on
the day it was so left or transnitted.

Any notlge or other document may ba sarved on or daliverad to
any parsen Or paraans anzizlad to a share in consaquance of the
death or bankruptey of a mambar by the Company in any mannar
vhiah weuld be paralzsed by tha artialas Lf the person or
pargund concerned wara a membar or wara members and elther
addeassad to him or tham by name ov by the title of
yeprasentatives of the dacpazad or truatse of the bankrupt or by
any 1like deaariptlon at tha addrass {1f any) within ths United
Eiagdom aupplied by hin ox tham for that purpose. WUatil such
addresz hagz baea supplied, & molice °& othar document may be
aapved on oy daliverad te ¢he parson o pariond 30 entitled in
Agy manner in  which it might have heru sexved or glven if the
duath or baukruptey had not sccuerad.

there the articles require the giving of notice of any meeting
to any parson, the aceidental omission to give such notice or
¢in ceages where Instruments O proxy aze sent out with the
notice) the aceldental omlssion to send such lastrument of proxy
to, or the non-receipt of such notice or such instrument of
proxy by, any parson entitled to receive such notice shall not
invalidate the proceedings at that nmesring.
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WINDING UP

1# the Company is wound up, the liquidator wmay, with the
sanction of an extraordinary resolution of the Company and any
other sanction raquired by the Act, divide among the members in
gpacis the’' whole or any part of the assets of the Company and
may, for that purpoae, value any assots and determine how the
division shall bs carried out as between the members or
different classas of members., The liquidator may, with the like
sanction, vest the whole or any part of the aspots in trustees
upon such trusts for rhe vanefit of the members as he with the
1ike sanction deteruines, but no member shall be compelled to
accept any assets upon which thers 18 a liablility.

INDEMNITY

Subjest to the provisions of the Act, but without prejudice %o
any dindemnity tn which the person concernad may otharwise dbe
antitled, every direectov, othser offlcer, sexvant, employee,
agent, or auditor of the Company shall be indemnified out of
agsets of the Company againast any llability incurred by him as
sueh directer, other officer, sarvant, smployse, agent or
auditor in defending any procesdings, vhather eivil or ecriminal,
in which Judgment 48 given 3In his €avour or in vhich he is
acquitted or in connection with anv application in which rallef
from liability 1s granted to hiu by the court. Any liabilicy
incurred by a diractor, other offlecer, sarvant, gmployea or
agent 4in his eapacity as a direztor, othar offiecer, servant,
employee or ageat o7 another company which of#inn he has taken
up at the requese or lnstigation of the Compaus &'.ll be deemed
te ba a i1abiiity imcurred by him in hia capacizy as a divector,
other offiear, servant, employaa or agent of tha Company.

Yor the puxpeses of tha preceding article, “director” shall
inelude a dirasstor who provides services ocutsida the scope of
niy ordinary duties as a diractor, pursuant to articla 82,



Clydesdale Bank PL&-..._,

Tolophone PG Box 43
041-248 7070 30 St Vincent Placo
Talegraphic Address Glasgow

Clybanho Glasgow G1 2HL

Tolox 77136

Out ref 2072/KWM
Your rof

Date 24 November 1987

Registrar of Companies
Companies Regiskration Office
102 Goorgo Streot:

EDINBURGH

EHZ 30

Dewar Sir
AUDITORS

I weite te oadviee you that ot o meoting of the Board of
Direetors of the undernoted Company Mesors Youche Ross & Co.,
Chartered Aceountonts, Glasgow and Cdinburgh were appointed
ap Auditors ef the Cempony Lo serve until the next General
Meeting at which ascounts are to be laid,

Yours Fgibhfully
(}‘
W

X W HMaeintonh

Seeretary

Note reforred tos

Clydesdale Dank bquity | 1niled 74384

Registered in Scotland (No 1111)
Registered Office

30 St Vincent Place

Glasgow G1 ZHL
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ErnSt & V\/hinney Chartered Accountants Savoy Tower

77 Renfrew Street
Glasgow G2 3BZ i

Phone: 04] 333 9699

Telex: 779367

Fax: 041 332 4903

Putland Exchange Box No 214

M12/REM 10 November 1987

The Sccretary
Clydesdale Bank PLC
30 8t Vincent Place
Glasgow

¢l 2ilL

Dear Bir .»gjrlgwiwca ﬁzw'g /g/wtg ;ﬁmw&»(/

In aecordance wi:h section 390 of the Cunmpanies Act 1985, we write to
notify you of our formal.rasignation aw auditors of the Clydesdale Bank '
PLC and its 8Bubsidiarlies., This resignation takes effect from the time
at which you receive thias lettar,

In accordance with saction 390(2) of the 1985 Act. we confirm that there
are no circumstances connecsed with our resignation which we consider
should be brought to the notice of the members or creditors of the
companies,

Yours faithfully

V2 ‘ .
¢ngn)-% =

. Hoviag7) |
I‘ f

A Dl ut partners’ names is availal )2 for inspection at the above address and at the principal place of business
of the UK partnership: Becket House 1 Lambeth Palace Road London SEI 7EU



Touche
_ Ross
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! \ Chartered Accountants
"o Tougche Ross & Co Teler~ 77862 TRGLAS G
39 8t Vincent Place Telecopier (Gp. 3). 041 221 1864

Glosgow G 200
Telephone Nahonral 041 204 2800
International 4 44 41 204 2800

OQur Ref:  FAG/TMeC/JINS/0111J 14 May 1990
?EL K W Macintesh Esg
7. Seeretary
oy Clydesdale Bank Equity Limited
I 30 St Vincoent Placo
g GLASGOW
4;; 0l 2HL
“y
% 4
£
S Dear Hir
4I(
i Yo hereby give netice of our reslgnation from our appointment as auditors
v of the company under the Companles Act 1985 with cffect from 18 May 1990,
i We enelese an required by neectlon 123 of the Companles Act 1989 a notlce
M econfirming that there are no elrcumstances conneeted with our resignation
o wiilieh in our opinion requirs te be breught te the attentlon of the members
1;3. or ereditors of the eompany.
=4

Yours faltehfully

< c:h..:c.ab\.a:, /la‘:.es. Aco,
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, \ Chartered Accountants
-l > Toucha Ross & Co Telax. 778662 TRGLAS G
35 8t Vincant Place Telecopier (Gp. 3): 041 221 1864

Glasgow G1 200
T lgphone Motonal 041 204 2800
Internotonal <+ 44 41 204 2800

Glydesdale Bank BEquity Limited

In connactien with our resignatlon from our appointment as auditors of the
company under the Companles Act we would confirm that there are no
eircumstances eonnceted with our reaignation whieh in our evinion require to
be brought te the attentlon of the members or creditors of the company,

"T@uc.bq.a /chd-cs: ~.ca

18 May 1990

[SMERY

Di T Intermational



CLYDESDALE BANK EQUITY LIMITED
(COMPANY No 74384)

Pursuant to Section 381A of the Companies Act 1985, we, the undersigned, being
all the Members of the Compar who at the date of this Resolution are entitled to
attend and vote at a General Meeting of the Company, hereby unanimously resolve
as Elective Resolutions in acecordance with fection 379A of the Companies Act 1985
('the Act') THAT the Company hereby elects:

(@)  pursuant to Section 252 of the Act, to dispanse with the laying of Accounts
before the Company in General Meeting;

(b)  pursuant to Section 366A of the Act, to dispense with the holding of Annual
General Moetings;

{¢) pursuant to Sectie', 386 of the Aet, to dispense with the obligation to
appoint Auditors annually. N Vp—wh—r‘

Datod this, WHEnEy=0iahth ,day of February......1991,

Subscribed on behalf of Clydesdale Bank PLC Subscribed on behalf of C]ydesdale
Bank (Head Office) Nominees Limited

BN NS XS

Director Director

Mepetor/Secrotary 9+r»~%ev#5ecretary

A capy of the foreqoing Reselutions was delivered to the Avditors of the
Company on the oleventh day of Februwary 1991. On the thirteenth day of
Febeirary 1991, pursuant te Seetion 3818 of the Companies A.t 1985, the Company
roenived from the Auditors neties that the Resolutions did not concern them as
Auditors. The Resolutfons were passed as Wreitten Resolutions pursuant to
Section 3B1A of the Companies Act 1085, the signatures thereto being of all
those members who at the date of the Resolutions were entitled to attend and
vote alt a General Meeting. The dale of tke Resolutions, being the date of the
jast signature, was the twenty-cighth day of February 1991. Accordingly the
Resolutions have effect and pursuant to Section 381A (5) of the Act are deemed

to have been passed on the twenty-cighth day of February 1991,

Ssorstory

28th February 1991
lllllllll OOCQGI‘IuI.tl'l‘.Il.l‘tl.lDate
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