Company Number 1899315

The Companies Act 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF
COUNTY NATWEST VENTURES (GROUP) LIMITED

Passed on 1 September 1593

At an Extraordinary General Meeting of the above-named Company
duly convened and held at 135 Bishopsgate, London EC2M 3UR on
Wednesday 1 September 1993 the subjoined Resplution was duly
passed as a SPECIAL RESOLUTION.

SEECIAL RESOLUTION

THAT the Articles of Association in the form of tha
print now laid before the meeting and initialled by the
Chairman f£oxr identification be and are heraeby adupted as
the Articles of Association of the Company in
substitution for and to the axclusion of all axisting
Articles of Association thezeof.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARFICLES OF ASSOCIATION
of
COUNTY NATWEST VENTURES ;;e:e..c_w?) LIMITED

(adopted by Spzcial Resolution dated 1 Septeniber 1993)

ERELIMINARY

1.1

1.2

The regulations contained inp makle A as prescribed
at the date of the adoption oF these Articles for
the purposes of Section 8 of the Companies hct 1985
(such Table being hersinafter referred ko as "Table
A*9 shall apply to the Company fsawve insefaxr as they
are ezcluded or vacied hereby) and such regulations
(save as so excluded or varied) and the Articles
hereinafter contained shall be khe regulations of

the Company.

In these Articles "the Act” means the Companies Atk

1985 and every statutory modification or
re-enactmant thereof for the time heing in force.

SHARE. CAPLTAL

2,1

2.2

59857

The authorised share capital of the Company a2k the
date of adoption of these Articles is £35,000,000
divided inte 35,000,000 ordinary shazes Of £l eath.

dubject to the provisions of the Act tha Dirsotors
are hereby authorisad to exarcise the powerx of the
company ko offer, allot, agree to allok, grant any
right to subgeribe for, or to vonvart any pecurity
{nte, and otherwise dispose of any shares in the
cupital of the Company for the time beling unizsned
to such persons (including any piractors) ab such
Eimes and generally on such terms and eonditions s
Ehey think proper but subject to any airection %06
the céntrary given by the Company in Guneral Meeting
and €o the terms on which any gharag are cresbed oY
lested and provided that ne shares shall be igruar
ak 8 disceunt conbrary to the Act.
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Section B9(1i) and Section 30{1) %o {8} inclusive of
the Act shall not apply to any allotment of eguity
securities by the Company pursvpant to any authority
conferred on the Directors pursuant to the Act.

The Company is a private company and, arcordingly.
it may not offer to the public {whether fox cash or
otherwise) any shares in or debentnres of the
Company or allot or zagree fo allot (whether for
cash or otherwise) any shares in all or debentures
of the Company with a view o ail or any of those
shares or debentures being offered for sale to ithe
public.

Subject to the provisions of the Act, any shares
may be issued which are to be redeemed or are
1iable to be redeemed at the option of the Company
or the holder of such shares on such tegms and in
such manner as may be provided by the Articles for
the time being of the Company OX as the Company may
by resolution d=ztermine. Regulation 3 of Tanle A
shall not appiy.

Subject to the provisions of the Act, the Company
may enter into any contract for the purchase of all
or any of its shares of any class (including any
redeemable shares) and any contract under which it
may, subject to any conditions, become entitled or
obliged to purchase all or any of such shares and
may make payments in respect of the redempticn or
purchase of such shares otherwise than out of
digtributable profits or the proceeds of a fresh
izsue of shares. Every contract entered into in
pursuance of this Articlie shall be authorised by
such resolution of the Company A5 may for the time
being be required by law but subject thereto the
Directors shall have full power to determine or
approve the terms of any such contract. Neither
the Company nor the Directors shall be required to
gelect the shares in question rateably or in any
other perticular manner as between the holders of
shares of the same class or as between them and the
holders of shares of any other clags or in
accordance with the rights as to dividends or
capital conferred by any class of shares., Subject
to the provisions of the Act, the Company may agree
to the variation of any contract entered intd in
pursuance of this Article and ko release any of its
rights or obligations under any Such contrack.
Nobwithstanding anything to the contrary contained
in the Articles, the rights attaching to any classg
of shares shall not be deemed to be varied by
anything done by the Company in putrsuance of this
Article. Reguiation 35 of Tablé A shall not apply.

3. TRANSEER .OF SHARES

The Directors may, in their absolute diseretion and
without assigning any reason therefor, declinge to
register the transfer of any ghdre,; whether of not
4 Eully paid shate, and Regulation 24 of Table A
shall not apply to the Company.
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NOTICE OF MERTINGS

4,1 The words “or a resolution appointing a person as &

director” in Regulation 38 of Table A shall not
apply to the Company.

CONDUCT_OF 7 7371GS
5.1 At any CGeneral Meeting a poll may be directed by the

Chairman or demanded by any Member present in person
or by proxy. Regulation 46 of Table 2 shall be
modified accordingly.

5.2 A proxy shall be entitled to votz on a show of

hands. Regulation 54 shall be modified accordingly.

5.3 Regulation 62 of Table A shall not apply to the

Company .

5.4 1€ and for so long as the Company has only one
member, that member present in person or by proxy
or, if that member is a corporation, by a duly
authorised representative, shall be a quorum and
Regulation 40 shall not apply to the Company.

5.5 If a quorwmn is not present within half an hour Erom
the time appointed for a General Meeting the General
Meeting shall stand adjourned to the same day in the
next week at the same time and place oxr to such
other day »nd at such otherx time and place as the
Directors ...y determine; and if at the adjourned
General Meeting a quorum is nokt present within half
an hour from the time appointed therefor such
adjourned CGeneral Meeting shall be dissolved,
Regulation 41 shall not apply toc the Company.

5.6 If and for so long as the Company has only one
member and that member takes aiy decisicn which is
required to be taken in General Meeting or by means
of a written resolution, that decigion shall be as
valid and effectual as if agreed by the Company in
General meeting.

5.7 any decision taken by a sole member pursuant to 5.6
above shall be recorded in writing and delivered by
that member to the Company for entxy in the
Company's minute book.

VOTES. OF MEMBERS

6.1 1£ any votes shall be counted which ought not to
have been counted, or might have been rejected, the
error shall not vitiate the result of the voting
dnless it be pointed out at the same meeting, and
not in that case unless it shall, in the opinlion of
the chairman of the meeting, be of sufficient
magnitude to vitiate the result of the voting,




7,  NUMBER OF DIRECTORS

7.1 The minimum number of Directors shall be three and [
there shall be no maximum numbexr. Regulation &4 of i
Table A shall not apply. f

8, DELEGATION OF POWERS OF DIRECTOR

8.1 In addition to the powers to delegate contained in
Regulation 72, the Directors nay delegate any of i
their powers to any committee consisting of one or
more Directors and one or more co~opted persons.
insofar as any such power is so delegated any
references in the Regulations or thesge Articles ko
the exercise by the Directors of such power :shall be
read and constructed as if it were a reference o
such, committee. The Directors may authorise the
co~option to such a committee of pPersons other than
Directors and for such co-opkted members to have
voting rights as members of the committee but 80
that with the exception of any committee which is to
he appoinged at the request of the holding company
from time to time pr NatWest Markets Management
Committes, (i} ‘. number of co-opted members :shall
be less than ons-half of the total number of members
of the committes and (ii) no resolution of the
committee shall be effective unless a majority of
the members of the committee present at the meeting
are Directors. Regulation 72 shall be modified
accordingly.

9. ALTERNATE DIRECTORS

9.1 An alternate Director shall not be entitled as such
to receive any remuneration Erom the Company, save
that he may be paid by the Company such part {if
any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing
to the Company Erom time to time direct, and the
first sentence of Regulation 66 in Table A zhall be
modified accordingly.

9.2 A Director, or any such other pexion &3 is menbtioned
in Regulation 65 in Table A, may sct as an alternate
Director te represent more than one Director, and an
alternate Director shall be entitled at any meeting
of the Directors or of any comnmittee of the
Direckors to one vote for every Directox whom he
represents in addition to his own vote (if any) ag 8
Director.
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5,3 An alternate Director shall, except as regards
remuneration and the power to appoint an dlternate,
be subject in all respects to the terms and
conditions existing with reference to the other
birectors of the Company and each adlternate Director
whilst so acting shdll exercise and dischaige all
the fuhctions, powers and duties of the Directors
whom he represents and ghall without prejudice to
the generality of the foregoing be enkitled, in the
shgence Erom the United Kingdom of the Director
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' appointing 3im, to sign on his behalf a Resplution
. in writing of the Directors. An alternate Directox
shall ipso facto cease to be an alternate Direckox
if his appointor ceases for any xeason to be a
Director and Regulation 67 shall not apply to ihe
Company »
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9.4 The following words shall be added at the end ©of
Regulation 89 of Table A, namely: “For the puXxposeés
of this Regulation an alternate shall be counted in
a gquorum separakely in respect of each of the
Directors for whom he has been appointed alternate
put so that no less than two individuals shall
constitute a quoxrum.”
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10, APPQINTMENT AND RETIREMENT OF DIRECTORS

10.% The Directors shall nok be obliged to retire from
office by rotation and Regulations 73 to 75 of Table

A inclusive, the words “other than a director
retiring by rotation” in Regulaktion 76 of Table A,
the words "(other than a director retiring by
rotation at the meeting}” in Requlation 77 of Table
A, the words "and may also determine the rokation in
which any additional directors are to retire” in
Regulation 78 of Table A, the last two sentences of
Reqgulation 79 of Table A and the last sentence ol
Requlation 84 of Table A shall not apply to the

Company.

10.2 There shall not be any age limit for Directors and
subsections (1) to (6) of Section 292 of the Act
shall not apply to the Company. Regulation 81(a) of
waple A shall be modified accordingly.

10.3 The office of a Director shall be vacated not only
upon the happening of any of the events mentioned in
Regulation 81 of Table A but also if he is removed
from office pursuant to theze Articles or if he
becomes incapable by reason of illness (including,
without limitation, mental illness or disorder) oI
injury of managing or administering any property Or
affairs of his own or of the Company and the
pDirectors resolve that his office be vacated.
Requlation Bl of Table A shall be modified
accordingly.
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10.4 The appointment of any person to any office pursuant
to Requlation 84 of Table A may at any time be
revoked by the Directors, without prejudice to any
rights of the holder of such office in respect of
such revocation.

s

10.5 The holders or holder of a majority in nominal Yalite
of such of the issued share capital for the time
being of the Company as carries the right of
attending and voting at General Meetings of the
Company may, by memsrandum in writing signed by ki
or them or by their duly authorised attorneys (or in
the case of a Member being a company, sighed by one
of its direckors or officers on its bpehalf) or in
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such other form 3as the Directors may accept, and
1eft at or sent kO the Registaered Office of the
company, at any time or from time o time appeint
any person to be a pirector of the Company Or Xemove
any pirector from office.

PROCEEDINGS OF DIRECTORS

11.1

1l1.2

11.3

A Director absent or intending to be absent f£rom the
United Kingdom may request the Directors during his
absence to send notices of meetings of the Directors
to him at such address within the United Kingdom as
he may give to the Company for this purpose’but in
the absence of such a reguest it shall not be
pecessary to give notice of a meeting to a Director
who is absent from the United Kingdom. No chairman
shall have a second oz casting vote. Regulation 88
of Table A shall be modified accordingly.

A director who to his knowledge is in any WAaY«
whether directly or indirectly, interested in a
contract or proposed contract (within the meaning of
gection 317 of the Act) with the Company shall
declare the nature of his interest at a meeting of
the Directors or of any committee of the Pirectors
in accordance with that Section. Subject where
applicable to such dis¢losure @ pDirector may vote at
a meeting of Directors oOr of a committee of
Directors on any resolution concerning a matter in
which he has, directly or indirectly, an interest or
duty which is material and which conflicts or may
conflict with the interests of the Company and
Regulation 94 of Table A shall not apply to the
Company .

The Directors may dispense with the keeping of
attendance books for meetings of the pirectors Or
committees of the pirectors. Regulation 100 of
Table A shall be modified accordingly.

FFICIAL SEAL

12.1

The seal shall only be affixed with the aukthority of
the Directors and in the presence of any one€ of the
following, that is to say, a Director, the Secretary
or other authorised individual {being an individual
authorised for this purpose by the Directors).

Every instrument to which the seal is affixed shall
be signed by one of the persons aforesaid in whose
presence it was affixed.

NOTICES

13.1

The figure “24" shall be inserted in substitution
for the figure "48" in the second sentence of
Regulation 115 of rable A. Any notice or othet
document delivered or 1eft at a registered address
otherwise than by post shall be deemed to have been
served or delivered on rhe day it was so delivered




