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CORMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse For ofiicial use

[l el e

L b 3257930 |

Name of company

o
FORGESCAN LIMITED
[ U R — " R
DAVID STEWART HODGSON, signing on behalf

of SWIFT TNCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Selieitor-engaged-inthe-formationofthe-

-cempanylt [person named as director or secretary of the company in the statement defivered to

the registrar under section 10(2)T and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent and inciclental to it have been

complied with,

And| make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Stututory Declarations Act 1835

Declared at 13, SHIP STREET
BRECON,
POWYS

The 4th day of Jan ;/1988/"'“

before me /(é/% N —

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissicner for Oaths.

Declarant to sign below

Presentor’s name, address and For official use
reference (if any): New Companies Seclion Post room

317974




COMPANIES FORM No. 10

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

m{l}%ﬁlﬁ donot Pursuant to section 10 of the Companies Act 1985
this margn

To the Registrar of Companies
Flease complete i
tesgbly. m,grably For official use
inblack type, or
bold block lettering

Name of company

*

* insert full name FORGESCANM LIMITED

of company

The intended situation of the registered office of the company on incorporation is as stated below

I 2 BACHES STREET
LONDON
J Postcode] N1 6UB
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert ><
the agent’s name and address below

I JORDAN & SONS LIMITED
21 ST THOMAS STREET

BRISTOL

JPostcodeI BS16JS

Number of continuation sheets attached (see note 1) I

Presentor’g name, address and For official use
reference (if any): General Section Post room
317974
Page 1




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director

or directors of the company (note 2) are as follows:

Pleass do ngt
winten
Hirg marqin

| Name (note 3)  IINSTANT COMPANIES LIMITED Business orcupation
COMPANY REcCISTRATION AN
Previous name(s) (note 3)  NONE Nationality
§ Address (note 4) 2 BACHES STREET UX REGISTERED
T LONDON Date of birth (where applicable)
Postcode N16UB (note 6)

Other directorshipst NONE

1 enter particulars

of other
directorships

held or previcusly

1 held (see note 5)
f this space is
insufficient use a
continuation sheet.
1consent to act as director of the company named on page 1
Signature (Authorised Signatory) Date 04-01-88
r
SECRETARY Fiaso donol
. . . W n
The name(s) and particulars of the person who is, or the persons who are, to be the first thlls?'r!sargln

secretary, or joint secretaries, of the company are as follows:

Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

- ke

LONDON

;:U“f.;stcode N1 6UB

| consent to act as gegretary of the company named on page |

Signature (Authorised Signatory)  Date 04-01-88

%
Signature of agent on behalf of subscribers / \/ﬂ”‘/"‘/" ¢ Date 04-01-88

PRAKT PRGOS 2



THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

FORGESCAN LIMITED

2. The Company's
be situated in

registered office is to
England and  Wales.

3. The Company’s objects are:-

{a} To carry on the business of a holding
company in all its hranches, and to

acquire by purchase, lease, concession,
grant, licence or otherwise such
businesses, options, rights, privileges,
lands, buildings, leases, underleases,
stocks, shares, debentures, debanlure
stock, bonds, chligations, securities,
reversionary interests, annuities,
policies of assurance and other property
and rights and interests in property as

the Company shall deem fit and generally
to hold, manage, develop, lease, sell or
dispose of the same; and to vary any of
the investinents of the Company, to act as
trustees of any deeds constituting or
securing any debentures, debenture stock
cr other securittes or obligations; to
enter  into, assist, or particpate in
financial, comrnercial, mercantile,

317974

industrial and other transactions,
undertakings and  businesses of  every
description, and to esiablish, carry on,
develop and extend the same or sel,

dispose of or otherwise turn the same to
account, and to co-ordinate the policy and
administration of any companies of which
this Company is a member or which are in
any manner controlied by, or connected
with the Company, and to carry on all or

any of the businesses of capitalists,
trustees, financiers, financial agents,
company promoters, bill discounters,
insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock
and share brokers and dealers and
commission and general agents, marchants
and traders; and to manufacture, buy,
sell, maintain, repair and deal in plant,
machinery, tools, articles and things of

all kinds capable of being used for the
purposes of the above-mentioned businesses
or any of them, or likely to be required
by customers of or persons having dealings
with the Company.
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Ly Te carny o Aoy Sther trade or pusmossg
SRICACE whizh Can i the Spuan of the Board of
(wociars bo advantageausly carnee on n gennaction
R G aneiiary to any of the husmesses of the
£ampan g,

(€) To purchase or by any other means
JCquIre  and take options over any property
whataver, and any nghts or priviteges of any king
aver or in respect of any property.,

{d} To apply for, register, purchase, or by
other means acquira and Aratect, profong and ranaw,
wheather in the United Kingdom or elsewhere any
patants, patent riqhts, bravets d'inventian, licences,
Secrat processes, trade marks, dnsigns, protections
and concessions and to disctaim, alter, modity, use
and turn to account and to manufacture under or
grant licencos or privileges in respect of the same,
and to expend maney in experimenting upon, tasting
and Imaroving any patents, inventions or fights
which the Company may acquire or proposa to
acquire,

(e) To acquire or undertake the whole or any
part of the husiness, goodwill, and asgets of any
person, thrm, ar company carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the Htabilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, tirm
or company, or for Subsidising ar atherwise assisting
any such gerson, firm or company, and to give or
accept, by way of consideration for any of the acts
or things atoresald or Property  acyuired, any
shares, debentures, debenture stock or securitieg
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debentura stock or securities so
received,

(f} To improve, manage, construct, repair,
develnp, exchange, let on lease ar otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, tights and privileges in
respect of, or otherwise deal with atl or any part of
the property and rights of the Company.

{9) To invest and deal with the moneys of the
Company not immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any Investments made,

(h) To lend and advance money or give crecit
on any terms and with or without security to any
person, firm or company (Including without prejudice
to tha generality of the foregoing any hotding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter intc guarantees, contracis of
indemnity and suretyships of alf kinds, to receive
Mmoney on deposit or lgan Upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
perfarmance of any chligation by any parson, {irm or
company (including without prejudice to the
generality of the forsgoing any such hoiding
company, subsidiary, fellow subsidiary or associated
company as aforesaid),

{i} To borrow and raise moneay in any manner
and to secura the repayment of any money horrowed,
raised or owing by mongage, charge, standard
sacurity, llen or other sacurity upon the whols or
any part of the Company's property or assets
{whather present or future), Including its uncalled
capital, and also by a similar mortgage, charge,
standard security, lien or security to securp and
Quaranteoa the performance by the Company of any
ohligation or liability it may undertake or which may
become binding on It,

(i} To draw, make, accept, endorse, tfscount,
negotiate, execute and issuo cheques, biits of

exehange, promissery  notes, hils  of fading,
warrants, debeotures, and ather negotable or
traasterabic wstruments

(k] To apply for, promute, and abtain any Act
of Parliament, order, or heence of the Department of
Trade or other uthonty for enabiing the company
to carry any of g oljects mto etfect, or for
effecting  any modificaticn  of the Company's
constitution, or tor any other purposae which may
seem calcuiated directly or indireetly to promote the
Company's Interests, and to oppase any proceedings
or applications which may seem calculated directly gr
indirectly to prejudice the Company's interests.

() To entar irto any arrangements with any
government or authority {suprema, municipal, lacal,
or otharwise) that may seem conducive to the
attainment of tho Company’s objects or any of them,
and to obtain from any such government or authority
any charters, docrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, ang comply with any
such charters, decrees, rights, priviteges, and
concessions.

{m) To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, abligations or
securities fssued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government ar  authority,
municipal, local or Otherwise, in any part of the
world,

companies in which the Company has a direct or
indirect tinancial interest, to provide secretarlal,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies,

{0} To promote any other company for the
purpose of acqulting the whole or any part of the
business or property or undertaking or any of the
llabilities ot the Company, or of undertaking any
business or aperations which may appear likely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the piacing of,
underwrite, subscribe for, or otharwise acquire ait
Or any part of the shares or securities of any such
company as aloresaid.

{p) To sell or otherwise dispose of the whola
or any part of the business or property of the
Company, either together or in portions, for such
consideration ag the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same,

{a) To act as agents or brokers and as
trustees for any person, firm or conmpany, and to
undertake and perform sub-contracts.

{r} To remunerate any persen, firm or
conipany rendering services 1o tha Company either
by cash payment or by the allotment to him of them
of shares or other securities of the Company
credited as paid up In full or in part or otherwise as
may ba thought expedient,

(s) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the same, and
¢ pay commisslons to brokers and others for
Underwriting, placing, selling, or quaranteeing the
Subscription of any shares or other securities of the
Company,



it 7o enppent 3nd subsenbe to 2y ghantable
ar pubhe chiest and to sunpaort and subscnbe 1o any
Institution, saciety, or club which may bhe for the
henefit of the Company or s Directors or
employees, or may be connected with any town or
prace where the Company carries on busingss; to
gve or award pensions, annuities, gratuities, and
superannuation or other allowances or banefits or
charitable aid and generally to provide advantages,
facilities and services for any persons who are or
have been Dircctors of, or who are or have been
employed by, or who are serving or have scrved the
Company, or any company which is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Company or the
predecessors in business of tha Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, chifdren and
other refatives and dependants of such persons; to
make payments tnwards insurance; and to set up,
establish, support and maintain superannuation and
other funds or schemes {whethaor contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set ug,
estabiish, support and maintain profit sharing or
share purchase schemes for the benetit of any of the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to fend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
to be established or maintained.

{u) Subject to and in accordance with a due
compllance with the provisions ot Sections 155 to 158
(inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind ot financial
assistance (as delined In Section 152(1)(a) of the
Act) for any such purpose as Is specified in Section
151{1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the
Company In kind any property of the Company of
whatever nature,

(w) To procure the Company to be registered
ar recognised In any part of the world,

{x) To do ail or any of the things or matters
aforesaid in any part of the world and elther as
principals, agents, cantractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others,

(y} To do all such other things as may be
deemed Incidental or conducive to the attainment of
the Company's objects or any of them.

AND 5o that-

(1) None of the objects sat forth In any
sub-clause of thls Clause shall be restrictively
construed hut the widest interprotation shail be
given to aach such object, and none of such ohjects
shali, except where the context expressly so
requires, he In any way limited or restricted by
reference to or Inference from any other object or
objects set forth in such sub-clause, or by reference
to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
infarence from the nama of the Company.

(2) None of the sub-clauses of this
Clause and none of the objeects thersin spacified shall
be deemed subsldiary or ancliiary to any of the
objects speeiflsd In any other such sub-clause, and
the Company shall have as full a power to exercise
each and every one of the objects spacified In each
sub-clause of this Clause as though each such
sub-clause contained the objects of a separate
Company.

(3} The word "Company" in this Clause,
except whare used in reference to the Company,
shall bo deemed to include any partnership or othar

; v ] orvated O
o of porsens,  whether RceTs :
Etc:mz:o:porated and whother domicyed n tho Uneed
Kingdom or elsewhera.

{4) In this Clagse the exprossion "heo
Agt" means the Compames Act 1935, but o that any
reference in this Clausa to any grovision of the Act
shall be deemed to include a reference 1o any
statutory modification or re-enastment of that
provision for the tme boing i force.

4. Tha liability of the Membors 15 hmited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 e¢ach.

We, the subscribers to this Memorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
the number of sharas shown opposite our respective
names,

Names and Addresses  Number of shares taken
of Subscrlbers hy each Subscriber

For and on behalf of

1, Instant Companies Limited - One
2 Baches Street
London N1 6UB

For and on behaif of

2. Switt Incorporations Limited - Ona
2 Baches Street
London N1 5UB

Total sharas taken - T\;t.: (

Dated (4-0]1-88
Witness to the above signatures, Terry Jayne

2 Baches Strest
London N1 6UB

[/ .



THE CUMPAMNIES AGT 1635
PRIVATE GOMPANY LIMITED BY SHARES

ARTICLEE OF ASSOCIATION
PRELIMINARY

1. (a) The Regulations conmtamed in Tabls A in
the Schedule to the Companies {Tablas A to ]
Regulations 1985 as amendad by the Companius
{Tables A ta F) {Amendment) Regulations 1985 {such
Table baing herpinafter called “Table A") shall apply
1o the Company save in so far as they aro excluded
or varled hereby and such Regulations (save as so
excluded or varled) and the Articles herelnafter
contained shall be the regulations of the Company,

{b} In these Artlcles the expression “the Act”
maans the Companles Act 1985, hut so that any
reference in these Articles to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force,

ALLOTMENT OF SHARES

2.(a) Shares which are comprised In the
autharised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the Act
and to paragraph {(d) below) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit,

(k) All shares which are not comprised in the
authoriz.d share capital with which the Company Is
incorporated and which the Directors propose to
issue shall first be offered to the Members in
proportion as nearly as may be to the number of the
existing shares hald by them respectively uniless the
Company in Genoral Meeting shall by Special
Resolution otherwise direct. The offer shal! ba made
by notice specifying the number of shares offered,
and fimiting a period (not being less than fourteen
days) within which the offer, if not accepted, wilt
he deemed to be decfined. After the expiration of
that period, thase shares so deemed to be declined
shall ba offerad in the proportion aforesald to the
persons who have, within the said period, accepted
all the shares oftered to them; such further offer
shalt be made In like terms in the same manner and
limited by a like period as the orlginai offer. Any
shares not accepted pursuant to such offer or
turther offer as aforesald or not capable of being
offered as aforesald except by way of fractions and
any shares released from the provisions of this
Article by any such Speclal Resolution as aforesald
shall be under the control of the Directors, who may
allot, grant cptions over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they were offered to the Members.
The foregoing provisions of this paragraph (b) shall
have effact subject ta Section 80 of the Act.

{0) In accordance with Section 31(1) of the
Act Sectlons 89(1) and 90(1) to {6) (inclusive) of
the Act shall not apply to the Company.

(d) The Directers are  generally and
unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the
Company 1o allot and grant rights to subscribe for
or convert securities into shares ot the Company up
1o the amount of the authorised share capital with
which the Company s Incorporated at any time or
times dutlng the perlod of five years from the date
of Incorparation and the Directors may, after that
perlod, allot any shares or grant any such rights
under this authority in pursuance of an offer or
agreement so to do madle 2y the Company within that

pencd The authority hereby given may at any Pimo
(subect to e sard Section 89) be renewed, revoked
or saned by Ordibary Rosolution of the Campany in
Genoral Meating

SHARES

3. The lien conferred by Clause 8 in Table A shall
altach also to tully paid-up shares, and the Compeny
shall also have a fwst and paramount lien on all
shares, whether fully pad or not, standing
registered in tho name of any person indebted or
under liability to the Gompany, whether he shall ba
the sole registered holdar thereof or shall be one of
twa or more joint halders, for all moneys presently
payabie by him or his estate to the Company. Clause
8 in Table A shall be modified accordingly.

4,The fabmty of any Member mn default in
respect of a call shall be increased by the addition
at the end of the first sentence of Clause 18 n
Table A of the words "and ali expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Maeting shall
he required to specity the general nature of the
business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified
accordingly,

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
alse all that Is transacted at an Annual General
Meeting, with the exception of deciaring a dividend,
the consideratlon of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the tixing of the
remuneration of, the Auditors,

{b) Every notice convening a General Meeting
shail comply with the provisions of Section 372(3} of
the Act as to giving information to Members in
regard to their right to appoint proxies; and notices
ol and other communications relating to any General
Meeting which any Member is entitied to receive shait
be sent to the Birectors and to the Auditors for the
time baing of the Company.

6. {a) Clause 40 in Table A shall be read and
construed as il the words “"at the time when the
Meeting proceeds to business” were added at the end
of the first sentence.

(b} ¥ a gquorum is not present within half an
hour from the time appocinted for a General Meeting
the General Meeting shall stand adjourned to the
same day In the next week at the same time and
place or io such other day and ut such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum is not
present within half an hour from the timo appointed
therefor such adjourned General Meeting shall be
dissolved.

{c) Clause 41 in Tablo A shali n© apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a} Clause 64 in Tablc A shall not apply to the
Company.

(b} The maximum number and minimum number
respectively of the Directors may be determined from
time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default
of any such determination there shall be no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoevar the minimum
number of the Directors shall be one, a sole Director
shall bave authority to exercise all the powers and
discretions by Table A and by these Articles
expressed to be vested In the Directors generally,
and Clause 89 in Table A shail be modifled
accordingly.



tol The [wrectars shall not he required  to
rebve by rotatior and Clauses 73 1o B0 Uinclusive) in
Fabla A shaill nat apply to the Company,

{dl) No person shall be appomted a Diroctor at
any General Mecting unless either-

() he is recommended by the Directosrs:
or

(i) not less than fourteen nor more than
thirty-fiva clear days before the date appointed for
the General Meeting. notice executed by a Mamber
qualified to vote at the General Meeting has been
given to the Company of the Intentton to propose
that person for appointment, together with notice
oxecuted by that porson of his willingness to be
appointed,

(e) Subject to paragraph {(d) above, the
Company may by Ordinary Rasolution in General
Meeting appoint any person who is willing to act 1o
be a Director, either to Hil a vacancy or as an
additional Director.

(f} The Dirnctors may appoint a person who is
willing to act to be a Director, either to flil a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined in
accordance with paragraph (b) above as the maximum
number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
seourlty over its undertaking, property and uncalied
capital, or any part thereof, and to issue
debentures, debenture stock, and other securities
whether outright or as security for any debt,
Ifablity or obligation of the Company or of any third

party.
ALTERNATE DIRECTORS

8. (a) An alternate Director shall not be entitled
as such to receive any remuperation from the
Company, save that he may be paid by the Company
such part (it any) of the remuneration otherwisa
payable to his appointor as such appointor may by
natice in writing to the Company from time to time
direct, and the flrst sentence of Clause 88 in Table
A shall be modified accordingly.

{b} A Birector, or any such other person as Is
mentioned In Clause 65 in Table A, may act as an
alternate Director to represent more than one
Directer, and an altarnate Director shall be entitled
at any meeting of the Diracters or of any committee
of the Directors to one vote for every Director whom
he represents In addition to his own vote (If any) as
a Director, but he shall count as only one for the
purpose of determining whether a quorum Is present.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he
bacomes Incapable by reason of iilness or injury of
managing and administering his groperty and affairs,
and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Diractors may exercise tha powers of
the Company conferred by Clause 3(1) of the
Memarandum of Assoclation of the Company and
shall be entitled to retaln any benefits received by
tham or any of them by reason of the exercise of

any such powers.

(b) Clause 87 In Tablo A shall not apply to the
Company.

PROGCFEGINGS OF IREGCTORS

12, {a) A Directormray vote, at any meenng of tha
Directors or of ary committen of the Diregwors, an
any rasolution, notwithstanding that it any way
soncerns or relates to a8 matter in which ho hag,
diroctly or ndirectly, any Xind of ntcrest
whatsoever, and if he shall vote on any such
resolution as ataresaid his vote shall be counted,
and in relation 10 any such recsolution as aforesaid
he shall {whether or not he shail vote on the samao)
be taken into account in calculating the quorum
presaent at the maecting,

{b} Clauses 94 to 97 (irciusive) in Table A
shall not apply to the Company.

INDEMNITY

13. {a) Every Director or other ofticer of the
Company shall be indemnified out of the assets of
the Company against al! iosses or liabihities which he
may sustain or incur in or about the execution of
the dutles of his office or otherwise in refation
thereto, including any liability incurred by him mn
defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any
application under Section 144 or Sectlon 727 of the
Act in which relief is granted to him by the Court,
and no Director or other ofticer shall be liable for
any loss, damage or misfortune which may happen to
or be Incurred by the Company in the execution of
the duties of his oftice or in relation thereto, But
this Article shall only have effect In so far as its
provisions are not avoided by Section 310 of the
Act,

(b) Clause 118 In Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
to register the transter of a share, whether or not
it Is a fully pald share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and or behalf of

1. Instant Companies Limited
2 Baches Street
London N1 6UB

For and an behaif of

2. Swift Incarporations Limited 4
2 Baches Street
London N1 6UB

Datad 04-01-88

Witness to the above signatures, Terry Jayne
2 Baches Street
London N1 &UB
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2251850

| hereby certify that

FORGESCAN LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 5 MAY 1988 Y7
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THE COMPANIES ACT 18985

COMPANY LIMITED BY SHARES

RESOLUTTIONS

nf

UBS ASSET MANAGEMENT (UK) LIMITED

{passed on 12th December, 1988}

At an EYTRAORDINARY GENERAL MEETING of the Company duly
convened and held at 9 Cheapside, London EC2V 6AD on
the 12th December,1988 the following Resolutions were duly

passed as Special Resolutions of the Company:-

RESOLIUTIONS

1. That the draft new c¢bjects clause contained in the
printed document submltted to the Meeting and for the

purpose of identification sulscribed by the Chairman

E.n-:j: L .

F(ﬁ‘_i.“:%u

ll 9/ akal
4 b :

E

[:« 3| T
t ot s . !
e TRLAASIET T 1o . -

Lo



theresf is hereby approved and adopted as the new
objects clause in the Memorandum of Association of the
Company in substitution for and to the exclusion of the
existing objects clause in the Memorandum of
Association.
That the regulations contained in the printed document
submitted tc the Meeting and for the purposes of
identification subscribed by the Chairman thereof be
and are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to
the exclusion of all existing Articles of the Company.
M, Ot

Chairman



UBS ASSE? MANAGEMENT (UK) LIMITED

Clause to ke inserted in the Company‘®s Memorandum of
Association:-

3. The objects for which the Company is established are:~

(1)

(2)

(3)

(4)

{5)

(6)

To acquire and hold any kind of interest in, or
provide any form of capital for, any enterprise,
concern or person, to carry on business as a
holding and investment company, and, generally and
in addition, to carry out, or through subsidiaries
or otherwise be interested or participate in, all
kindg of financial, commercial, transport,
industrial, technological and othexr transactions
and activities,

To acquire, dispose of, deal in and enter into
every other kind of transaction in relation to
land, buildings, plant, machitery, equipment,
vehicles, ships, rigs, aircraft, merchandise,
goods and other assets.

To undertake any manufacturing, processing,
assembly or similar business.,

To carry out, commisgion or co-ordinate any
construction or engineering works or projects on
land or otherwise.

To acgquire, dispose of, make a market oxr deal in,
issue, borrow, lend and enter into every other
kind of transaction in relation to shares,
debentures, securities and investments of every
kind (including, but without limitation, those
issued by the government of any country or
territory, any public authority or any
international organisation) and to carry out,
manage, underwrite or arrange any issue, offeriag
or distribution of any securities vr investments
of any kind.

To receive money on deposit or otherwise, to
provide or arrange advances or any other form of
credit or finance, to enter into or arrange
transactions of every kind in relation tc foreign
exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms
of arbitrage.

rr:"-"- - T
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(7)

{8)

{9)

(10)

(11)

(12}

(13}

(14)

(15)

To carry on all kinds of insurance business and
all kinds of business connectzd with insurance.

To act as trustee, personal representative,
director or agent of any kind and for any
purposes, and to establish, operate or otherwise
act in relation to any unit trust, investment
trust or collective investment scheme.

To provide management, administrative, advisory,
professional and technical services of any kind
and in any manner.

To undertake any kind of scientific or technical
research and development and acquire, develop,
register, protect and renew patents, trade-marks,
copyrights, designs, inventions, processes and
intellectual, technical and similar rights and all
forms of know-how.

To undertake any business or transaction which the
directors censgider can be profitably or
advantageously undertaken in conjunction or
concurrently with any other business or
transaction being or proposed to be undertaken by
the Company, and to turn to account any of the
Company's assets in any manner which the directors
consider expedient.

To enter into all forms of distributorship,
franchise, licensing and agency transactions.

To enter into any partnership, Jjoint venture,
co~operation and similar transactions, to carry
out any form of take-over, acquisition, merger,
amalgamation, demerger or reorganisation, to
acquire or assume all or any part of the
undertaking, assets, liabilities and obligations
6f any pexson, and to sell, transfer or otherwise
diagpose of all or any part of the undertaking,
assets, liabilities and obligations of the
Company.

To borrow or raise money by any method and to
obtain any form of credit or finance.

To secure the payment of any moneys, the discharge
of any liabilities and the observance ox
performance of any kind of obligations by the
Company by any mortgage, charge, pledge, lien or
other security of any kind over the whole or any



(16)

(17)

(18)

(19)

part of the undertaking and assets of the Company,
wherever sitaate, including its uncalled capiteld,
and, without prejudice to the generality of the
preceding words, to enter into any such
transaction in relation to any instruments or
securities which have been or may be issued by the
Company .

To guarantee in any manner the payment of any
moneys, the discharge of any liabilities and the
observance or performance of any kind of
obligations by any person wherever situvate,
resident, formed or incorporated, incliluding, but
without limitation, any corporation which is a
subsidiary of the Company, to enter into any kind
of indemnity or other engagement in relation to
the foregoing, to secure any such guarantee,
indemnity or engagement or the payment, discharge,
observance and performance of any such moneys,
liabilities and obligations by any mortgage,
charge, pledge, lien or other scecurity of any kind
over the whole or any part of the undertaking and
asscots of the Company, wherever situate, including
its uncalled capital, and, without prejudice to
the generality of the preceding words, to enter
into any such transaction in relation to any
instruments or securities which have been or may
be issued by any person.

To enter into all forms of indemnity in relation
to claims, losses and contingencies of every kind
and, for that or any similar purpose, to create
any mortgage, charge, pledge, lien or other
security of any kind over the whole or any part of
the undertaking and assets of the Company,
wherever situate, including its uncalled capital.

To make, draw, accept, issue, execute, indorse,
avalise, negotiate and deal with instruments and
securities of every kind, whether or not
negotiable or transferable.

To employ, accept on secondment, retain and
appoint managers, employees, professional and
technical staff and personnel and advisers of
every kind, and to énter into any arrangement for
payment or other remuneration (including all forms
of benefits) in respect of the sexvices of such
persons.



{20)

(21)

(22)

(23)

(24)

T¢ provide or arrvange foy pensions, lump sum
paynents, gratuities, life, health, aceident and
other insurances and other benefits Ipecuniary ox
otherwise) of every kind to or for the benefit of
any indlviduals who are or have been direciors of,
or ermployed by, or who provide or have provided
persoral secrvices to or for, the Company or any
company which is or has been a subsidiary, holding
company or fellow subsidiary of the Company oI
otherwise connected with the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary or
connected gompany and to or for the bensfit of the
wives, widows, children and other relatives and
dependants of such individuals and other persons
who Lave or formerly had with any such individuals
any relationship of such a kind as the directozxs
may approve; and for those purposes to establish
oc participate in any fund or scheme, to effect or
contribute to any form of insurance and to enter
intc any other arrangements of any kind which the
directors may approve.

To establish, maintain and participate in profit
shariny, share holding, share option, incentive or
similar schemes for the benefit of any of the
directors or employees of the Company or of any
such subsidiary, holding or fellow subsidiary or
connected company and of any other person falling
within any category approved by the directors, and
to lend money to any such directors, employees or
persons or to trustees on their behalf to enable
any such schemes to be established or maintained.

To support and subscribe to any charitable or
public object whatsoever and to any institution or
association which may be for the benefit of the
Company or its directors or employees or connected
with any town or place where the Company carries
on business.

To distribute among the members of the Company in
kind any assets of the Company.

To pay any expenses connected with the promotion,
formation and incorporation of the Company, to
contract with any person to pay the same, and to
pay commissions, fees and expenses or issue
securities of the Company for underwriting,
placing, distributing, or entering into any other



{25)

(26)

i

kind of transactioun in relaticn to, any securities
of the Company.

To exercise any power of the Comparny in any
country or territory and by or through agents,
trustees, sub~contractors or otherwise and either
alone or in conjunction with others.

To do all other things (whether similar to any of
the foregoing or not) which ay be considered
incidental or conducive to the attainment of the
Company's objects or any of them.

And it is hereby declared =~

(a)

(b)

(c)

{d}

that this clause shall be interpreted in the
widest and most general mannevw and without regard
to the ejusdem generis rule or any other
restrictive principle of interpretation,

that each of the subclauses of this clause shall,
unless it expressly provides to the contrary, be
deemed to set out a geparate, distinct and
independent object of the Company and not a power
ancillary or incidental to the objects set out in
any other subclausc,

that each of those subclauses shall be without
prejudice to, wr to the generality of, any other
subclause and shall e in no way limited or
restricted by reference to or inference from any
other subclause,

that in this clause:-

(1) "assets" includes property, rights and
interests of every description, whether
present or future, actual or contingent,

(ii) "dispose of", in relation to an asset,
includes surrendering or extinguishing it,
and also creating or granting it or any
interest or right out of or in respect of
it,

(idii) "liabilities" includes debts and
obligations of every description, whether
present or future, actual or contingent,

(iv) "person" includes any partnership,
corporation and unincorporated body and any



country, territory, public authority and
international organisation,

(v) "transaction" includes any scheme,
arrangement and project.



No. 2251850

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF

UBS ASSET MANAGEMENT (UK) LIMITED

(Adopted by Special Resolution
passed on 12th December, 1988)

PRELIMINARY

1. None of the regulations contained or incorporated in
Table A in the Schedule to the Companies (Table A to
F) Regulations 1985 shall apply *to the Company except
s0 far as the same are contained or repeated in these
Articles. None of the regulations referred to in
Section 31(8) {(b) of the Companies Consolidation
{Consequential Provisions) Act 1985 shall apply to
the Company.

2. These Articles shall take effect subject to the
requirements of the Act and of every other Act for the
time being in force affecting the Company (hereinafter
referred to as "the Statutes").

INTERPRETATION

3. In these Articles:-

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for the
time being in force.
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"elear days" in relation to the period of a notice
means that period excluding the day when the notice is
given or deemed to be given and the day for which it is
git2n or on which it is to take effect.

"executed" includes any mode of execution,
"office" means the registered office of the Company.

"the holder¥ in relation to shares means the menber
whose name is entered in the register of members as the
holder of the shares.

"the seal” means the common seal of the Company.

"Secretary" means the secretary of the Company or any
other parscia appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy se¢ratary.

"the United Kingdom" mesns Great Britain and Northern
Ireland.

Unless the context otherwise requires, words or
expressions contained in these Articles bear the same
meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles
become binding on the Company.

SHARE CAPITAL

Subject to the provisions of the Act and without
prejudice to any rights attached to any existing
shares, any share may be issued with such rights or
restrictions as the Company may by ordinary resolution
determine.

(2) Save as provided by contract or these Articles to
the contrary and if and to the extent permitted by
or pursuant to the Statutes (including, without
limiting the foregoing, by any authority of the
Company for the purposes of Section 80 of the
Act}, all unissgued shares shall be at the disposal
of the Directors and they may allot, grant options
cver or otherwise deal with or dispose of the same
to such persons, at such times and generally on
such terms as they think proper.



(B}

(C)

(D)

The Directors are generally and unconditionally
authorised (for the purposes of Section 80 of the
Act) at any time or times during a period of five
years from the date of {the incorporation of the
Company/the adoption of these Articles] to allot,
or to grant any right to subscribe for or to
convert any security into, all or any of the
unissued shares in the authorised share capital of
the Company at such date.

At the expiry of such period of five years, the
authority contained in paragraph (B) shall expire
but such authority shall allow the Company to make
an offer or agreement before the expirv of such
authority which would or might require shares to
be allotted, or rights to subscribe for or to
convert any security inte shares to be granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights
pursuant to any such offer or agreement as if such
authority had not expired.

Section 89{1l) of the Act (which regulates the
power to allot equity securities, as defined in
Section 94 of the Act) is excluded.

Subject to the provisions of the Act, shares may be
issued which are to be redeemed or are to be liable to
be redeemed at the option of the Company or the holder
on such terms and in such manner as may be provided by
these Articles,

The Ccopany may exercise the powers of paying
commissions conferred by tne Act. Subject to the
provisions of the Act, any such commission may be
satisfied by the payment of cash or by the allotment of
fully or partly paid shares or parcly in one way and
partly in the other,

Except as required by law, no person shall bhe
recognised by the Cempany as holding any share upon any
trust and (except as otherwise provided by these
Articles or by law) the Company shall not be bound by
or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.



16.

11.

i3.

SHARE CERTLFICATES

Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate
for all the shares of each class held by him {(and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such
holding) or several certificates each for one ¢or more
of his shares upon payment for every certificate after
the first of such reasonable sum as the Directors may
determine. Every certificate shall be sealed with the
seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which
it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more
than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint
holder chall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as
to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the Directors may determine but otherwise
free of charge, and (in the case of defacement or
wearing~out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all
moneys (whether presently payable or not} payable at a
fixed time or called in respect of that share. The
Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
Article, The Company's lien on a share shall extend to
any amount payable in respect of it.

The Company may sell in such manner as the Directors
determine any shares on which the Company has = lien if
a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days
after notice has been given to the holder of the share
or to the person entitled to it in consegqguence of the
death or bankruptcy of the holder, demanding payment
and stating that if the notice is not complied with the
shares may be sold.

To give effect to a sale the Directors may authorise
some person to execute an instrument of transfer of the
shares sold to, or in accordance with the directions



14,

15,

16.

17.

18.

of, the purchaser, The title of the transferee to the
shares shall not be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

Tne net proceeds of the sale, after payment of the
costs, shall be applied in payment of so much of the
sum fox which %he lien exists as is presently payable,
and any residue shall (upon surrender to the Company
for cancellation of the certificate for the shares sold
and subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares &t the date
of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the Directors may
make calls upon the members in respect of any moneys
unpaid on their shares (whether in respect of nominal
value or premium) and each member shall (subject to
receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to
the Company as required by tho notice the amount called
on his shares. A call may be required to be paid by
instalments. A call may, before receipt by the Company
of any sum due thereunder, be revoked in whole or part
and payment ¢f a call may be postponed in whole or
part. A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof
the call was nade,

A call shall be deemed to have been made at the time
when the resolution of the Directors authorising the
call was passed.

The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

If a call remains unpaid after it has become due and
payable the person from whom it is due and payable
ghall pay interest on the amount unpaid from the day it
became due and paysble until it is paid at the rate
fixed by the terms of allotment of the share or in the
notice of the call or, if no rate is fixed, at the
appropriate rate (as defined by the Act) but the
Directors may waive payment of the interest wholly or
in part.



19,

20,

21,

22.

23,

24.

An amount payable in respect of a share on allctment or
at any fixed date, whether in respect of nominal wvalue
or premium or as an instalment of a gall, shall he
deemed to be a call and if it is not paid the
provisions of these Articles shall apply as if that
amouniit had hecome due and pavable by virtue of a call.

Subject to the terms of allotment, the Directors may
make arrangements on the issue of shares for a
difference between the holders in the amounts and times
of payment of calls on their shares.

If a calil remains unpaid after it has become due and
payable the Directors may give to the person from whom
it is due not less than fouarteen 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 if the notice is not complied with the
shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not complied with, any share in
respect of which it was given may, before the payment
required by the notice has been made, be forfeited by a
resolution of the Directors and the forfeiture shall
include all dividends or other moneys payable in
respect of the forfeited shares and not paid before the
forfeiture.

Subiject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on
such terms and in such manner as the Direcrors
determine either to the person who was before the
forfeiture the holder or to any other person and at any
time hefore sale, re-allotment or other disposition,
the forfeiture may be cancelled on such terms as the
Directors think fit. Where for rhe purposes of its
disposal a forfeited share is to be transferred to any
person the Directors may authorise some person to
execute an instrument of transfer of the share to that
person.

A person any of whose shares have heen forfeited shall
cease to be a member in respect of them and shall
surrender to the Company for cancellation the
certificate fior the shares forfeited but shall remain
liable to the Company for all moneys which at the date
of forfeiture were presently payable by him to the



25.

26,

27,

Company in respect of those shares with interest at tke
rate at which interest was pavable on rhose moneys
before the forfeiture or, if no interest was so
payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until paywment but the
Directors may waive payment wholly or in part or
enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any
consideration received on their disposal.

& statutory declaration by a Director or the Secretary
that a share has been forfeited on a specified date
shall be conclusive evidence of the facts stated in it
as against all persons claiming to be entitled +to the
share and the declaration shall (subject to the
execution of an instrument of transfer if necessary)
constitute a good title to the share and the persom to
whom the share is disposed of shall not be bound to see
to the application of the consideration, if any, nor
shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in
reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES

‘rne instrument of transfer of a share may be in any
usual form or in any other form which the Directors may
approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or
on behalf of the transferee.

The Directors may refuse to register the transfer of a
share which is pot fully paid to a person of whom they
do not approve and they may refuse to register the
transfer of a share on which the Company has a lien.
They may also refuse to register a trarnsfer unless:-

(a) it is lodged at the office or at such other place
as the Directors may appoint and is accompanied by
the certificate for the shares to which it relates
and such other evidence as the Dirsctors may
reasonably regquire to show the right of the
transferor to make the transfer;

(b} it is in respect of only one class of shares; and

(c} it is in favour of not more than four transferees.



28,

29.

30.

31,

32.

33.

34.

If the Directors refuse to register a transfer nf a
share, they shall within two months after the date on
which the transfer was lodged with the Company send to
the transferee notice of the refusal,

The registration of transfers cf shares or c¢f transfers
of any class of shares may he suspended at such times
and for such periods (not exceeding thirty days in any
year) as the Directors may determine.

No fee shall be charged for the registration of any
instrument of transfer ur other document relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of
transfer which the Directors refuse to register shall
be returned to the person lodging it when notice of the
refusal is given,

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was
a joint holder, and his personal representatives where
he was a socle holder or the only survivor of joint
holders, shall be the only persons recognised by the
Company as having any title to his interest; but
nothing nerein contained shall release the estate of a
deceased member from any liability in respect of any
share which had been jointly held by him,

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such
evidence being produced as the Directors may properly
require, elect either to become the holder of the share
or to have some person nominated by him registered as
the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he
elects to have another person registered he shall
execute an instrument of transfer of the share to that
person. All the provisions of these Articles relating
to the transfer of shares shall apply to the notice or
instrument of transfer as if it were an instrument of
transfer executed by the member and the death or
bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have the
rights to which he would be entitled if he were the



35.

36.

37.

holder of the share, except that he shall not, before
being registered as the holder of the share, be
entitled in respect of it to attend or vote at any
meeting of the Company or at any separate meeting of
the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:-

(a) increase its share capital by new shares of such
amount as the resolution prescribes;

(b} consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

(c) subject to the provisions of the Act, sub-divide
its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the
sub-division, any of them may have any preference
or advantage as compared with the others; and

(d}) cancel shares which, at the date of the passing of
the resoclution, 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.

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the Directors may, on behalf of those members, sell the
shaxes representing the fractions for the best price
reasonably obtainable to any person (including, subject
to the provisions of the Act, the Company) and
distribute the net proceeds of sale in due proportion
among those members, and the Directors may authorise
some person to execute an instrument of transfer of the
shares teo, or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to
the application of the purchase money nor shall his
title to the shares be affected by any irregularity in
or invalidity of the proceedings in reference to the
sale,

Subject to the provisions of the Act, the Company may
by special resolution reduce its share capital, any
capital redemption reserve and any share premium
account in any way.
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40.

41,

1a

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may
purchase its own shares {(including any redeemable
shares) and, if it is a private company, make a payment
in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of
the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

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

The Directors may call general meetings and, on the
requisition of members pursuant to the provisions of
the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not later than
eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient Directors
to call a general meeting, any Director or any member
of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
or a resolution appointing a person as a Director shall
be called by at least twenty~-one clear days' notice.
All other extraordinary general meetings shall be
called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice if it
is so agreed:-

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

(b} in the case of any other meeting by a majority in
number ¢f the members having a right to attend and
vote being a majority together holding nct less
than ninety-five per cent. in nominal value of the
shares giving that right.

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual general
meeting, shall specify the meeting as such.
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43.

44,

45.

46.

47.
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Subject to the provisions of these Articlies and to any
rastrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the Directors and auditors.

The accidental omission to give notice of a meeting to,
or the non-regeipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGE

No business shall be transacted at any meeting unless a
guorum is present. 7Two persons entitled to vote upon
the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative
of a corporation, shall be a guorum.

If such a quorum is not present within half an hour
from the time appointed for the meeting, or if during a
meeting such a guorum ceases to be present, the n:eeting
shall stand adjourned to the same day in the next week
at the same time and place or to such time and place as
the Directors may determine.

The chairman, if any, of the Board of Directors or in
his absence some other Director nominated by the
Directors shall preside as chairman of the meeting, but
if neither the chairman nor such other Direutor (if
any) be present within fifteen minutes after the time
appeinted for holding the meeting and wiiling to act,
the Directors present shall elect one of their number
to be chairman and, if there is only one Director
present and willing to act, he shall be chairman.

If no Director is willing to act as chairman, or if no
Director is present within fifteen minutes after the
time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their
number to be chairman.

A Director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of
any class of shares in the Company.
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The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be
transarcted at an adjourned meeting other than business
which might properly have been transacted at the
meeting had the adjournment not taken place. When a
meeting is adiourned for fourteen days or more, at
least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting
and the general nature of the business to be
transacted. Otherwisc it shall not be necessary to
give any such notice.

A rasolution put to the vote of 2 meeting shall be
decided on a show of hands unless before, or on the
declaration of the result of, the show of hands a poll
is duly demanded. Subject to the provisions of the
Act, a poll may be demanded:-

(a) by the chairman; or

(b} by at least two members having the right to vote
at the meeting; or

(c) by a member or members representing not less than
one-tenth of the total voting rights of all the
members having the right to vote at the meeting;
or

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up egual to not
less than one-tenth of the total sum paid up on
all the shares conferring that right;

and a demand by a person as proxy for a member shall be
the same ag a demand by thq member,

Unless a poll i3 duly demanded a deciaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or
not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall bhe
conclusive evidence of the fact without proot of the
number or proportion of the votes recorded in favour of
or against the resolution.
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The demand for a poll may, before the poll is taken, bhe
withdrawn but only with the consent of the chairman and
a demand so0 withdrawn shall not be taken to have
invalidated the result of a show of hands declared
before the demand was made.

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

In the case of an equality of votes, whether on a show
of nands or on a poll, the chairman shall be entitled

to a casting vote in addition to any other vote he may
have.

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

No notice need be given of a poll not taken forthwith
1f the time and place at which it is to be taken are
announced at the meeting at which it is demanded. 1In
any other case at least seven clear days' notice shall
be given specifying the time and place at which the
poll is to be taken.

A resolution in writing signed or approved by letter,
telex, facsimile transmission or cable by all the
members of the Company who would be entitled to vote
upon it if it had been duly proposed at a general
meeting or at a meeting of any class of members of the
Company, or by their duly appointed attorneys, shall be
as valid and effectual as if it had been passed at a
general meeting or at such class meeting of the Compary
(as the case may be) duly convened and held. Any such
resolution may consist nf several documents in the like
form each signed by one or more of the members oxr their
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attorneys {(or, in the case of a member which is a body
corpoerate, by a Director therecf or by a» duly appointed
representative).

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any
shares, on a show of hands every member who is present
in person or by a proxy appointed in accordance with
Section 372 of the Act or (being a cogporation} is
present in person or by such a proxy or by a duly
authorised representative, shall have one vote provided
that no person present shall be entitled to more than
one vote on a show of hands save as provided in

Article 53. On a poll every member shall have one vote
for every share of which he is the holder.

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other
joint holders; and seniority shall be determined by the
ocrder in which the names of the holders stand in the
register of members.

A member in respect of whom an order has been made by
any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the satisfaction
of the Directors of the authority of the person
claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is
specified in accordance with these Articles for the
deposit of instruments of proxy, not less than 48 hours
before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be
exercisable.

No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares
in the Company, either in person or by proxy, in
respect of any share held by him unless all moneys
presently payable by him in respect of that share have
been paid.
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No objection shall be raised to the qualification of
any voter except at the meetlng or adjourned meeting at
which the vote objected to is tendered, and every vote
not disallowed at the meeting shall be valid. Any
objection made in due time shall be referred to the
chairman whose decision shall bhe final and conclusive.

On a poll votes may be given either personally or by
Proxy. A member may appoint more than one proxy to
attend on the same occasion.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall he
in the following form (or in a form as near “thereto as
circumstances allow or in any other form which is usual
or which the Directors may approve) :-

" Limited

I/We, , of ;
being a member/members of the above-named Company,
hereby appoint

of R
or failing him, of

as my/our proxy to vote in my/our namefs] and on myIOLr
behalf at the annual/extraordinary general meeting of
the Company to be held on 19 , and at
any adjournment thereof,

Signed on 19 ."

Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointinc a proxy shall be in the following form (or
in a form as near thereto as circumstances allow or in
any other form which is usual or which the Directors
may approve) :-

" Limited

I/We, of .
being a member/members of the above-named Company,
hereby appoint

of ;s OX
failing him of

as my/our proxy to vote in my/our name[s] and on my/our
behalf at the annual/extraordinary general meeting of
the Company, to be held on 19 , and at
any adjournment thereof.
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This form is to be used in respect of the resolutions
mentioned below as follows:~

Resolution No. 1 *for *against
Resolution No. 2 *for *against

¥*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed this day of 19 ."

The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority
certified notarially or in some other way approved by
the Directors may:-

{(a) be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice crnvening the meeting or in any instrument
of proxy sent out ky the Company in relaticn to
the meeting not less than 48 honrs before the time
for holding the meeting or adjourned meeting at
which the person named in the instrument proposes
to vote; or

(b) in the case of a poll taken more than 48 hours
after it is demanded, be deposited as aforesaid
after the ponll has been demanded and not less than
24 hours before the time appointed for the taking
of the poll; or

{c) where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to
any Director;

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

A vote given or poll demanded by proxy or by the duly
avthorised representative of a corporation shall be
valid notwithstanding the previous determination of the
anthority of the person voting or demanding a poll
unless notice of the determination was received by the
Company at the office or at such other place at which
the instrument of proxy was duly deposited before the
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commencement of the mseting or adjourned meeting at
which the vote is given or the poll demanded or (in the
case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed
for taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the
number of Directors (other than alternate Directors)

shall not be subject to any maximum but shall be not
less than two.

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may
appoint:-

(a) any other Director;

(b} any Director of any holding company of the Company
or of any other subsidiary of such holdiny
company; or

(c) any cther person approved by a resolution of the
Directors or by a majority of the other Directors

who is willing to act, to be an alterrzate Director and
may remove from office an alternate Director so
appointed.

An alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directoxr:s of which his appointor is a
member, to attend and vote at any such meeting at which
the Director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a Director In Lis absence but shall not Le
entit’ad to receive any remuneration from the Company
for his services as an alternate Director.

Any such person appointed as an alternate Director
shall vacate his office as an alternate Director:-

(1} if and when the Directo.: ay whom he has been
appointed vacates office as a Director;

(ii) if the Director by whom he has been appointed
removes him by written notice to the Company; or
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(iii) in the event of any circumstances which, if he
were a Director, would cause him to vacate his
office as such.

Any appointment cr removal ¢f an alternate Director
shall be by notice to the Cumpany signed by the
Director making or revoking the appointment or in any
other manner approved by the Directors.

Save ¢s otherwise provided in these Articles, an
alternate Director shall be deemed for all purposes to
be a Director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be
the agent of the Director appointing him,

POWERS OF DIRECTORS

Subject to the provisions cf the Act, the Memorandum
and these Articles and to any directions givan by
special resolution, the business of the Company shall
be managed by the Directors who may exercise all the
powers of the Company. ©No alteration ¢ the Memorandum
or these Articles and no such direction shall
invalidate any prior act of the Directors which would

Without prejudice to any other of their powers, the
Directors may exercise any of the powers conferred by
Section 712 of the Act to make, for the benefit of
persons employed or formerly employed by the Company or
any of its subsidiaries, provision in connection with
the cessation or the transfer to any person of the
whole or part of the undertaking of the Company »r that
subsidiary, notwithstanding that the exercise of any of
such powers mav not be in the best interests of the
Company.

The Directors may, by power of attorney or otherwise,
appeint any person to be the agent of the Company for
such purposes and on such conditions as they determire,
including authority for the agent to delegate all or
any of his powers.,

DELEGATION 2F DIRECTORS' I'OWERS

The Directors may delegate any of their powers to any
committee consisting of ane or more Directors. They
may also delegate t¢ any Managing Director or any
Director holding any other office such of their powers
as they consider desirable to be exercised by him. Any
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such delegation may be made subject to any conditions
the Directors may impose, and either collaterally with
or fo the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions,
the proceedings of a committee with two or more members
shall be governed by the Articles regulating the
proceedings of Directors so far as they are capable of
applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

{8) The holders for the time being of a majority of
the Ordinary Shares of the Company for the time
being in issue may from time to time appoint any
person Or persons as a Director or Directors of
the Company and may remove any or all of the
Directors for the time being. Any such
appointment or removal shall be made in writing
signed by the holder or holders for the time being
of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the
case of a body corporate holding any such shares,
the signature of any one of its Dbirectors or its
duly appointed representative shall suffice. Any
such appointment or removal shall take effect on
and from the time at which it is lodged at the
office.

(B} The Directors shall have power at any time and
from time to time to appoint any person who is
willing to act to be a Director, either to £ill a
casual vacancy or as an addition to the existing
Directors.

No Director shall vacate his office or be ineligible
for re-appointment as a Director, nor shall any person
be ineligible for appointment as a Director by reason
only of his having attained any particular age nor
shall special notice be required of any resolutioa
appointing or approving the appointment of such a
Director or any notice be required to state the age of
the person tc whom such resolution relates.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated if:-

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

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

(c) he is, or may be, suffering from mental disorder
and either:-

(i) he is admitted to hospital in pursuance of an
application for admission for treatment under
the Mental Health Act 1983 or, in Scotland,
an application for admission under the Mental
Health (Scotland) Act 1960, or

(1i) an order is made by a court having
jurisdiction (whether in the United XKingdom
or elsewhere) in matters concerning mental
disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to exerxcise powers with respect
to his property or affairs; or

(d} he resigns his office by notice to the Company; or

(e} he shall for more than six consecutive months have
been absent without permission of the Directors
from meetings of Directors held during that period
and the Directors resolve that his office be
vacated; or

{f) he is removed from office in accordance with
Article 77 above.

REMUNERATION OF DIRECTURS

The Directors shall be entitled to such remuneraztion as
the Company may by ordinary resclution determine and,
unless the resolution provides otherwise, the
remuneration shall be decmed to accrue from day to day.

DIRECTORS' EXPENSES

The Directors may be paid all travelling, hotel, ard
other expenses properly incurred by them in connection
with their attendance at meetings of Directors or
committees of Directors or general meetings or separate
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meetings of the holders of any class of shares or of
debentures of the Cempany or otherwise in connection
with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may
appoint one or more of their number to the office of
Managing Director or to any other executive office
under the Company and may enter into an agreement ox
arrangement with any Director for his employment by the
Company ox for the provision by him of any services
outside the scope of the ordinary duties of a Director.
Any such appointment, agreement or arrangement may be
made upon such terms as the Directors determine and
they may remunerate any such Director for his services
as they think fit. Any appointment of a Director to an
executive office shall terminate if he ceases to be a
Director but without prejudice to any claim to damages
for breach of the contract of service between the
Director and the Company.

Subject to the provisions 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;

(b} may be a Director or other officer of, or employed
by, or a party to any transaction or arrangement
with, or otherwise interested in, any body
corporate promoted by the Company or in which the
Compary is otherwise interested; and

{(c) shall not, by reascn of his office, be accountable
to the Company for any benefit which he derives
from any such office or employment or from any
such transaction or arrangement or from any
interest in any such body corporate and no such
transaction or arrangement shall be liable to be
avoided on the ground of any such interest or
benefit.
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For the purposes of Articles 83;~

(a) a general notice given to the Directors that a
Director is to be regarded as having an interest
of the nature and extent specified in the notice
in any transaction or arrangement in which a
specified person or class of persons is interested
shall be deemed to be a disclosure that the
Director has an interest in any such transaction
of the nature and extent so specified; and

(b) an interest of which a Director has no knowledge
and of which it is unreasonable to expect him to
have knowledge shall not be treated as an interest
of his.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or
otherwise, for any Director who has held but no longer
holds any executive office or employment with the
Company or with any body corporate which is or has been
a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and
for any member of his family {including a spouse and a
former spouse) or any person who is or was dependent on
him, and may (as well before as after he ceases to hold
such office or employment) contribute to any fund and
pay premiums for the purchase or provision of any such
benefit,

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the
Directors may r=2gulate their proceedings as they think
fit. A Director may, and the Secretary at the request
of a Director shall, call a meeting of the Directors.
Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of
votes, the chairman shall have a second or casting
vote. A Director who is also an alternate Director
shall be entitled in the absence of his appointor to a
separate vote on behalf of his appointor in addition to
his own vote,

The guorum for the transactiocn of the business of the
Directors may be fixed by the Directors and, unless so
fizxed at any other number, shall be two. A person who
holds coffice only as an alternate Director shall, if
his appointor is not present, be counted in the gquorum.
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The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in their number,
but, if the numbe. of Directors is less than the number
fixed as the quorum, the continuing Directors or
Director may act only for the purpose of filling
vacancies or of calling a general meeting.

The Directors may appoint one of their number to be the
chairman of the Board of Directors and may at any time
remove nim from that office., Unless he is unwilling to
do so, the Director so appointed shall preside at every
meeting of Directors at which he is present. But if
there is no Director holding that office, or if the
Director holding it is unwilling to preside or is not
present within five minutes after the time appointed
for the meeting, the Directors present may appoint one
of their number to be chairman of the meeting.

All acts done by a meeting of Directors, or of a
committee of Directors, 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 Director or that any of them were disqualified
from holding office, or had vacated office, or were not
2ntitled to vote, be as valid as if every svch person
had been duly appointed and was gualified and had
continued to be a Director and had been entitled to
vote,

{A) A resolution in writing signed by all the
Directors entitled to receive notice of a meeting
of Directors or of a committee of Directors shall
be as valid and effectual as if it had been passed
at a meeting of Directors or (as the case may be)
a committee of Directors duly convened and held
and may consist of several documents in the like
form each signed by one or more Directors; but a
regsolution signed by an alternate Director need
not also be signed by his appointor and, if it is
signed by a Director who has appointed an
alternate Director, it need not be signed by ther
alternate Director in that capacity.

(B) This Article shall be construed as if the word
"signed" included "approved by letter, telex,
facsimile transmission or cable®.
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A Director who is in any way directly or indirectly
interested in any contract, transaction or arrangement
cr proposed contract, transaction or arrangement with
the Company shall declare the nature of his interest at
a meeting of the Directors in accordance with

Section 317 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resolution
concerning any matter in which he has, directly orx
indirectly, an interest oxr duty and, if he shall so
vote, his vote shrll be counted and he shall be
reckoned in estimating a gquorum when any such
resolution or matter is under consideration.

Where proposals are under consideration concerning the
appeointment of two or more Directors to offices or
employments with the Company or any body corporate in
which the Company is 1nterested, the proposals may be
divided and considered in relation to each Director
separately and (provided he is not for another reason
precluded from voting) each of the Directors concerned
shall be entitled to vote and be counted in the gquorum
in respect of each resolution except that concerning
his own appointment.

If a question arises at a meeting of Directors or of a
committee of Directors as to the right of a Director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his ruling in relation to any Director other than
hinself shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the Secretary
shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may
think fit; and any Secretary so appointed may be
removed by them.

MINUTES

The Directors shall cause minutes to be made in books
kept for the purpose:-

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

(b} of all proceedings at meetings of the Company, of
the holders of any class of shares in the Company,
and of the Directors, and of committees of
Directors, including the names of the Directors
present at each such meeting.
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THE SEAL

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

DIVIDENDS

Subject to the provisions of the Act, the Company may
by ordinary resolution declare dividends in accordance
with the respective rights of the members, but no
dividend shall exceed the amount recommended by the
Directors.

Subject to the provisions of the Act, the Directors may
pay interim dividends if it appears to them that they
are justified by the profits of the Company available
for distribution. Xf the share capital is divided into
different classes, the Dlirectors may pay interim
dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on
shares carrying deferred or ron-prefer.ed rights if, at
the time of payment, any preferential dividend is in
arrear. The Directors may also pay at intervals
settled by them any dividend payable at a fixed rate if
it appears to them that the profits available for
distribution justify the payment. Provided the
Directors act in good faith they shall not incur any
liability to the holders oi shares conferring preferred
rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having
deferred or non-preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be
apportioned and paid proportiocnately to the amounts
paid up on the shares during any portion -— portions of
the period in respect of which the dividend is paid;
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but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall
be satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to
the distribution, the Directors may settle the same and
in particular may issue fractional certificates and fix
the value for distribution of any assets and may
determine that cash shall be paid to any member upon
the footing of the value so fixed in order to adjust
the rights of members and may vest any assets in
trustees,

Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or
mole persons are the holders of the share or are
jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of
that one of those persons who is first named in the
register of members or to such person and to such
address as the person or persons entitled may in
writing direct. Every cheque shall be made payable to
the order of the person or persons entitled or to such
other person as the person or persons entitled may in
writin¢, direct and payment of the chegque shall be a
good discharge to the Company. 2ny joint holder or
other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys
payable in respect of the share.

No dividend or other moneys payable in respect of a
share shall bear interest against the Company unless
otherwise provided by the rights attached to the share.

Any uividend which has remained unclaimed for twelve
years from the date when it became due for payment
shall, 1f the Directors so resolve, be forfeited and
cease to remain owing by the Company.

ACCOUNTS

No member shall (as sucl.) 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.
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CAPTTALISATION OF PROFITS

106. The Directors may with the authority of an ordinary
regolrtion of the Company:-

(a)

(b)

(c)

(d}

subject as hereindfter provided, resolve to
capitalise any undivided profits of the Company
not required for paying any preferential dividend
{whether or not they are available for
distribution) or any sum standing to the credit of
the Company's share premium account or capital
redemption reserve;

appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if
it were distributed by way of dividend and in the
same proportions and apply such sum on their
behalf either in or towards paying up the amounts,
if any, for the time being unpaid on any shares
held by them respectively, or in paying up in £ull
unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the
shares or debentures credited as fully paid to
those members, or as they may direct, in those
proportions, or partly in one way and partly in
the other; but the share premium account, the
capital redemption reserve and any profits which
are not available for distribution may, for the
purpcses of this Article, only be applied in
paying up unissued shares to be allotted to
members credited as fully paid;

make such provision by the issue of fractional
certificales or by payment in cash or otherwise as
they determine in the case of shares or debantures
becoming distributable under this Article in
fractions; and

authorise any person to enter on behalf of all the
members concerned into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid, of any
shares or debentures to which they are entitled
upon such capitalisation, any agreement made under
such authority being binding on all such members.
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NOTICES

Any notice to be given to or by any person pursuant to
these Articles shall be in writing except that a notice
calling a meeting of the Directors need not be in
writing.

The Company may give any notice to a member either
personally or by sending it by post in a prepaid
envelope addressed to the member at his registered
address or by leaving it at that address. In the case
of joint holders of a share, all notices shall be given
to the joint holder whose name stands first in the
register of members in respect of the joint holding and
notice so given shall »e sufficient notice to all the
joint holders,

A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class
of shares in the Company shall be deemed to have
received notice of the meeting and, where requisite, of
the purposes for which it was called.

Every person who becomes entitled to a share shall be
bound by any notice in respect of that share which,
before his name is entered in the register of members,
has been duly given to a person from whom he derives
his title.

Proof that:

(a) an envelope containing a notice was properly
addressed, prepaid and posted (by first class
post, where available): or

(b) & telex or facsimile transmission setting out the
terms of the notice was properly despatched

shall be conclusive evidence that the notice was given.
A notice shall be deemed to be given at the expiration
of 24 hours after the envelope containing it was so
posted or, in the case of telex or facsimile
transmission, when so despatched.

A notice may be given by the Company to tYe persons
entitled to a share in consequence of the death or
bankruptey of a member by sending or delivering it, in
any manner authorised by these Articles for the giving
of notice to a member, addressed to them by name, or by
the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at
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the address, if any supplied for that purpose by the
persons claiming to be so entitled. Until such an
address has been supplied, a notice may he given in any
manner in which it might have been given if the death
or bankruptcy had not occurred.

WINDING UP

If the Company is wound up, the liquidator may, with
the sanction of an extraordinary resolution of the
Company and any other sanction required by the Act,
divide among the members in specie the whole or any
part of the assets of the Company and may, for that
purpose, value any assets and determine how the
division shall be carried out as between the members or
different classes of members, The liquidator may, with
the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of
the members as he with the like sanction determines,
but no member shall be compelled to accept any asgsets
upon which there is a liability.

INDEMHITY

Subject to the provisions of the Act but without
prejudice to any indemnity to which a Director may
otherwise be entitled, every Director or other officer
or auditor of the Company shall be indemnified out of
the assets of the Company against any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection
with any application in which relief is granted to him
by the Court from liability for negligence, default,
breach of duty or breach of trust in relation to the
affairs of the Company.
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THY COMPANIE;, ACT 1985

COMEBANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

UBS ASSET MANAGEMENT (UK) LIMITED

(As altered by Special Resolution
passed on the 12th December,1988)

*1. The Company's name is "UBS ASSET MANAGEMENT (UK)
LIMITED".

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

**3. The objects for which the Company is established ars:-

(1} Tec acquire and hold any kind of interest in, or
provide any form of capital for, any entgrprise,
concern or person, to carry on busine : as a
holding and investment company, and, generally and
in addition, to carry out, or through subsidiaries
or otherwise be interested or participate in, all
kinds of financial, commercial, transport,
industrial, technological and other transactions
and activities.

(2} To acquire, dispose of, deal in anu enter into
every other kind of transaction in relation to
land, buildings, plant, machinery, egquipment,
vehicles, ships, rigs, aircraft, merchandise,
goods and other assets.

(3} To undertake any manufacturing, processing,
assembly or similar business.

* The name of the Company was changed by Special Resolution
dated the 30th November, L988.

¥% Clause 3 was adopted by Special Kesolution dated the 12th
Decenmber, 1988. E”Eg:'“~ ‘
i Aol 1.



(4}

(5)

(6)

(7)

(8)

(9}

(10}

(11)

To carry out, commission or co-ordinate any
construction or engineering works or projects on
land or otherwise,

To acquire, dispose of, make a market or deal in,
issue, borrow, lend and enter into every other
kind of transaction in relation to shares,
debentures, securities and investments of every
kind {including, but without limitation, those
issued by the government of any country or
territory, any public authority or any
international organisation) and to carry out,
manage, underwrite or arrange any issue, offering
or distribution of any securities or investments
of any kind.

To receive money on deposit or otherwise, to
provide or arrange advances or any other form of
credit or finance, to enter into or arrange
transactions of every kind in relation to foreign
exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms
of arbitrage.

To carry on all kinds of insurance business and
all kinds of business connected with insurance.

To act as trustee, personal representative,
director or agent of any kind and for any
purposes, and to establish, operate or otherwise
act in relation to any unit trust, investment
trust or collective investment scheme.

To provide management, administrative, advisory,
professional and technical services of any kind
and in any manner.

To undertake any kind of scientific or technical
research and development and acquire, develop,
register, protect and renew patents, trade-marks,
copyrights, designs, inventions, processes and
intellectual, technical and similar rights and all
forms of know-how.

To undertake any business or transaction which the
directors consider can be profitably or
advantageously undertaken in ceonjunction or
concurrently with any other business or
transaction being or proposed to be undertaken by



(12)

(13)

{14)

(15)

(16)

the Company, and to turn to account any of the
Company's assets in any manner which the directors
consider expedient.

To enter into all forms of distributorship,
franchise, licensing and agency transactions.

To enter into any partnership, Jjoint venture,
co-operation and similar transactions, to carry
out any form of take~over, acquisition, merger,
amalgamation, demerger or reorganisation, to
acquire or assume all or any part of the
undertaking, assets, liabilities and obligations
of any person, and to sell, transfer or otherwise
dispose of all or any part of the undertaking,
assets, liabilities and obligations of the
Company .

To borrow or raise money by any method and to
obtain any form of credit or finance.

To secure the payment of any moneys, the discharge
of any liabilities and the observance or
performance of any kind of obligations by the
Company by any mortgage, charge, pledge, lien or
other security of any kind over the whole or any
part of the undertaking and assets of the Company,
wherever situate, including its uncalled capital,
and, without prejudice to the generality of the
preceding words, to enter into any such
transaction in relation to any instruments oxr
saecurities which have been or may be issued by the
Company.

To guarantee in any manner the payment of any
moneys, the discharge of any liabilities and the
observance or performance of any kind of
obligations by any person wherever situate,
resident, formed or incorporated, including, but
without limitation, any corporation which is a
subsidiary of the Company, to enter into any kind
of indemnity or other engagement in relation to
the foregoing, to secure any such guarantee,
indemnity or engagement or the payment, discharge,
observance and performance of any such moneys,
liabilities and obligations by any mortgage,
charge, pledge, lien or other security of any kind
over the whole or any part of the undertaking and



(17)

(18)

(19)

(20)

assets of the Company, wherever situate, including
its uncalled capital, and, without prejudice to
the generality of the preceding words, to enter
into any such transaction in relation to any
instruments or securities which have been or may
be issued by any person.

To enter into all forms of indemnity in relation
te claims, losses and contingencies of every kind
and, for that or any similar purpose, to create
any mortgage, charge, pledge, lien or other
security of any kind over the whole nr any part of
the undertaking and assets of the Company,
wherever situate, including its uncalled capital.

To make, draw, accept, issue, execute, indorse,
avalise, negotiate and deal with instruments and
securities of every kind, whether or not
negotiable or transferable,

To employ, accept on secondment, retain and
appoint managers, employees, professional and
technical staff and personnel and advisers of
every kind, and to enter into any arrangement for
payment or other remuneration (including all forms
of benefits) in respect of the services of such
persons.

To provide or arrange for pensions, lump sum
payments, gratuities, life, health, accident and
other insurances and other benefits (pecuniary or
otherwise) of every kind to or for the benefit of
any individuals who are or have been directors of,
or employed by, or who provide or have provided
personal services to or for, the Company or any
company which is or has been a subsidiary, holding
company or fellow subsidiary of the Company or
otherwise connected with the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary or
ccnnected company and to or for the benefit of the
wives, widows, children and other relatives and
dependants of such individuals and other persons
who have or formerly had with any such individuals
any relationship of such a kind as the directors
may approve; and for those purposes to establish



(21)

(22)

(23)

(24)

(25)

(26)

or participate in any fund or scheme, to effect or
contribute to any form of insurance and to enter
into any other arrangements of any kind which the
directors may approve.

To establish, maintain and participate in profit
sharing, share holding, share option, incentive or
similar schemes for the benefit of any of the
directors or employees of the Company or of any
such subsidiary, holding or fellow subsidiary or
connected company and of any other person falling
within any category approved by the directors, and
to lend money to any such directors, employees or
persons or to trustees on their behalf to enable
any such schemes to be established or maintained.

To support and subscribe to any charitable or
public object whatsoever and to any institution or
association which may be for the benefit of the
Company or its directors or employees or connected
with any town or place where the Company carries
on business.

To distribute among the members of the Company in
kind any assets of the Company.

To pay any expenses connected with the promotion,
formation and incorporation of the Company, to
contract with any person to pay the same, and to
pay commissions, fees and expenses or issue
securities of the Company for underwriting,
placing, distributing, or entering into any other
kind of transaction in relation to, any securities
of the Company.

To exercise any power of the Company in any
country or territory and by or through agents,
trustees, sub-contractors or otherwise and either
alone or in conjunction with others.

To do all other things (whether similar to any of
the foregoing or not) which may be considered
incidental or conducive to the attainment of the
Company's objects or any of them.

Aand it is hereby declared -

{a)

that this clause shall be interpreted in the
widest and most general mauner and without regard
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(b)

(c)

(a}

to the ejusdem generis rule or any other
restrictive principle of interpretation,

that each of the subclauses of this clause shall,
unless it expressly provides to the contrary, be
deemed to set out a separate, distinct and
independent object of the Company and not a power
ancillary or incidental to the objects set out in
any other subclause,

that each of those subclauses shall be without
prejudice to, or to the generality of, any other
subclause and shall be in no way limited or
restricted by reference to or inference from any
other subclause,

that in this clause:-

(1) "assets" includes property, rights and
interests of every description, whether
present or future, actual or contingent,

(idi) "dispose of", in relation to an asset,
includes surrendering or extinguishing it,
and also creating or granting it or any
interest or right out of or in respect of
it,

(iii) "liabilities" includes debts and
obligations of every description, whether
present or future, actual or contingent,

(iv) "person” includes any partnership,
corporation and unincorporated body and any
country, territory, public aunthority and
international organisation,

(v) "transaction" includes any scheme,
arrangement and project.

The liability of the Members is limited.

The Company's share capital is €1,000 divided into
1,000 shares of £1 each.



WE, the several persons whose names, addresses, and
descriptions are hereunto 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 names.

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares
SUBSCRIBERS taken by each
Subscriber
Instant Companies Limited one

2, Baches Street,
London N1 6UB

Swift Incorporations Limited
2, Baches Street,
London N1 6UB one

DATED this 4th day of January, 1988,

WITNESS to the above signatures:- Terry Jayne,
2, Baches Street,
London N1 6UB
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NEW
ARTICLES OF ASSOCIATION

oF

UBS ASSET MANAGEMENT (UK) LIMITED

(Adopted by Special Resolution
passed on 1l2th December, 1988)

PRELIMINARY

None of the regulations contained or incorporated in
Table A in the Schedule to the Companies (Table A to
F} Regulations 1985 shall apply to the Company except
so far as the same are contained or repeated in these
Articles. None of the regulations referred to in
Section 31(8) (b) of the Companies Consolidation
(Consequential Provisions) Act 1985 shall apply to
the Company.

These Articles shall take effect subject to the
requirements of the Act and of every other Act for the
time being in force affecting the Company (hereinafter
referred to as "the Statutes").

INTERPRETATION

In these Articles:-

“the Act" means the Companies Act 1985 including any
statutory medification or re~enactment thereof for the
time being in force.



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

"executed" includes any mode of execution,
"office" means the registered office of the Company.

"the holder" in relation to shares means the member
whose name is entered in the register of members as the
holder of the shares,

"the seal” means the common seal of the Company.

"Secretary” means the secretary of the Company or any
other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary.

"the United Kingdom" means Great Britain and Northern
Ireland.

Unless the context otherwise requires, words or
expressions contained in these Articles bear the same
meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles
become binding on the Company.

SHARE CAPITAL

Subject to the provisions of the Act and without
prejudice to any rights attached to any existing
shares, any share may be issued with such rights or
restrictions as the Company may by ordinary resolution
determine.

(A} Save as provided by contract oxr these Articles to
the contrary and if and to the extent permitted by
or pursuant to the Statutes (including, without
limiting the foregoing, by any authority of the
Company for the purposes of Section 80 of the
Act), all unissued shares shall be at the disposal
of the Directors and they may allot, grant options
over or otherwise deal with or dispose of the same
to such persons, at such times and generally on
such terms as they think proper.



(B) The Directors are generally and unconditionally
authorised (for the purposes of Section 80 of the
Act) at any time or times during a period of five
years from the date of [the incorporation of the
Company/the adoption of these Articles] to allot,
or to grant any right to subscribe for or to
convert any security into, all or any of the
unissued shares in the authorised share capital of
the Company at such date.

(C) At the expiry of such period of five years, the
authority contained in paragraph (B} shall expire
but such authority shall allow the Company to make
an offer or agreement before the expiry of such
authority which would or might require shares to
be allotted, or rights to subscribe for or to
convert any security into shares to be granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights
pursuant to any such offer or agreement as if such
authority had not expired.

(D) Section 89(l) of the Act (which regulates the
power to allot equity securities, as defined in
Section 94 of the Act) is excluded.

Subject to the provisions of the Act, shares may be
issued which are to be redeemed or are to be liable to
be redeemed at the option of the Company or the holder
on such terms and in such manner as may be provided by
these Articles.

The Company may exercise the powers of paying
commissions conferred by the Act. Subject to the
provisions of the Act, any such commission may be
satisfied by the payment of cash or by the allotment of
fully or partly paid shares or partly in one way and
partly in the other.

Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust and (except as otherwise provided by these
Articles or by law) the Company shall not be bound by
Oor recogn se any interest in any share except an
absolute right to the entirety thereof in the holder.
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SHARE CERTIFICATES

Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate
for all the shares of each class held by him {(and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such
holding) or several certificates each for one or more
of his shares upon payment for every certificate after
the first of such reasonable sum as the Directors may
determine. Every certificate shall be sealed with the
seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which
it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more
than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn~out, lost or
destroyed, it may be renewed on such terms (if any) as
to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the Directors may determine but otherwise
free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all
moneys (whether presently payable or not) payable at a
fixed time or called in respect of that share. The
Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
Article. The Company’s lien on a share shall extend to
any amount payable in respect of it.

The Company may sell in such manner as the Directors
determine any shares on which the Company has a lien if
a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days
after notice has been given to the holder of the share
or to the person entitled to it in consequence of the
death or bankruptcy of the holder, demanding payment
and stating that if the notice is not complied with the
shares may be sold.

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

The net proceeds of the sale, after payment of the
costs, shall be applied in payment of so much of the
sum for which the lien exists as is presently payable,
and any residue shall (upon surrender to the Company
for cancellation of the certificate for the shares sold
and subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date
of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the Directors may
make calls upon the members in respect of any moneys
unpaid on their shares (whether in respect of nominal
value or premium) and each member shall (subject to
receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to
the Company as required by the notice the amount called
on his shares. A call may be required to be paid by
instalments. A call may, before receipt by the Company
of any sum due thereunder, be revoked in whole or part
and payment of a call may be postponed in whole or
part., A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof
the call was made.

A call shall be deemed to have been made at the time
when the resolution of the Directors authorising the
call was passed.

The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

If a call remains unpaid after it has become due and
payable the person from whom it is due and payable
shall pay interest on the amount unpaid from the day it
becam: due and payable until it is paid at the rate
fixed by the terms of allotment of the share or in the
notice of the call or, if no rate is fixed, at the
appropriate rate (as defined by the Act) but the
Directors may waive payment of the interest wholly or
in part.
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An amount payable in respect of a share on allotment or
at any fixed date, whether in respect of nominal value
or premium or as an instalment of a call, shall be
deemed to be a call and if it is not paid the
provisions of these Articles shall apply as if that
amount had become due and payable by virtue of a call,

Subject to the terms of allotment, the Directors may
make arrangements on the issue of shares for a
difference between the holders in the amounts and times
of payment of calls on their shares.

If a call remains unpaid after it has become due and
payable the Directors 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 if the notice is not complied with the
shares in respect of which the call was made will be
liable to be forfeited,

If the notice is not complied with, any share in
respect of which it was given may, before the payment
required by the notice has been made, be forfeited by a
reseolution of the Directors and the forfeiture shall
include all dividends or other moneys payable in
respect of the forfeited shares and not paid before the
forfeiture.

Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on
such terms and in such manner as the Directors
determine either to the person who was before the
forfeiture the holder or to any other person and at any
time before sale, re—allotment or other disposition,
the forfeiture may be cancelled on such terms as the
Directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any
person the Directors may authorise some person to
execute an instrument of transfer of the share to that
person.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the Company for cancellation the
certificate for the shares forfeited but shall remain
liable to the Company for all moneys which at the date
of forfeiture were presently payable by him to the
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Company in respect of those shares with interest at the
rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so
payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the
Directors may waive payment wholly or in part or
enforcz payment without any allowance for the value of
the shares at the time of forfeiture or for any
consideration received on their disposal.

A statutory declaration by a Director or the Secretary
that a share has been forfeited on a specified date
shall be conclusive evidence of the facts stated in it
as against all persons claiming to be entitled to the
share and the daclaration shall (subject to the
execution of an instrument of transfer if necessary)
consiitute a good title to the share and the person to
whom the share is disposed of shall not be bound to see
to the application of the consideration, if any, nor
shall his title to the share be affected by any
irreqgularity in or invalidity of the proceedings in
reference to the forfeiture or disposal of the share.

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 and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or
on behalf of the transferee.

The Directors may refuse to register the transfer of a
share which is not fully paid to a person of whom they
do not approve and they may refuse to register the
transfer of a share on which the Company has a lien.
They may also refuse to register a transfer unless:-

{a) it is lodged at the office or at such other place
as the Directors may appoint and is accompanied by
the certificate for the shares to which it relates
and such other evidence as the Directors may
reasonably require to show the right of the
transferor to make the transfer;

(b} it is in respect of only one class of shares; and

{c) it is in favour of not more than four transferees.
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If the Directors refuse to register a transfer cf a
share, they shall within two months after the date on
which the transfer was lodged with the Company send to
the transferce notice of the refusal.

The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times
and for such periods (not exceeding thirty days in any
year) as the Directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of
transfer which the Directors refusze to register shall
be returned to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was
a joint holder, and his personal representatives where
he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the
Company as having any title to his interest; but
nothing herein contained shall release the estate of a
deceased member from any liability in respect of any
share which had been jointly held by him.

A person becoming entitled to a share in consequence of
the death or bankruptcy ¢f a member may, upon such
evidence being produced as the Directors may properly
require, elect either to become the holder of the share
or to have some person nominated by him registered as
the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he
elects to have another person registered he shall
execute an instrument of transfer of the share to that
person. All the provisions of these Articles relating
to the transfer of shares shall apply te the notice or
instrument of transfer as if it were an instrument of
transfer executed by the member and the death or
bankruptcy of the member had not occurred,

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have the
rights to which he would be entitled if he were the
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holder of the share, except that he shall not, before
being registered as the holder of the share, be
entitled in respect of 1t to attend or vote at any
meeting of the Company cor at any separate meeting of
the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:-

(a) increase its share capital by new shares of such
amount as the resclution prescribes:;

(b) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

(c}) subject to the provisions of the Act, sub-divide
its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the
sub~division, any of them may have any preference
or advantage as compared with the others; and

(d) cancel 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.

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the Directors may, on behalf of those members, sell the
shares representing the fractions for the best price
reasonably obtainable to any person (including, subject
to the provisions of the Act, the Company) and
distribute the net proceeds of sale in due proportion
among those members, and the Directors may authorise
some person to execute an instrument of transfer of the
shares to, or in accordance with the directions of, the
purchaser. The transferee shall not be bhound to see to
the application of the purchase money nor shall his
title to the shares ke affected by any irregularity in
or invalidity of the proceedings in reference to the
sale,.

Subject to the provisions of the Act, the Company may
by special resolution reduce its share capital, any
capital redemption reserve and any share premium
account in any way.
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PURCHASE OF OWN SHARES

Subject %o the provisions of the Act, the Company may
purchase its own shares (including any redeemable
shares) and, +f it is a private company, make a payment
in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of
the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

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

The Directors may call general meetings and, on the
requisition of members pursuant to the provisions of
the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not later than
eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient Directecrs
to call a general meeting, any Director or any member
of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
or a resolution appeinting a person as a Dircctor shall
be called by at least twenty-one clear days' notice.
All other extraordinary general meetings shall be
called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice if it
is so agreed:- :

{a) in the case of an annual general meeiing, by all
the members entitled to attend and vote thereat;
and

(b) in “‘he case of any other meeting by a majority in
number of the members having a right to attend and
vote being a majority together holding not less
than ninety-five per cent. in nominal value of the
shares giving that right.

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual general
meeting, shall specify the meeting as such.
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Subject to the provisions of these Articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the Directors and auditors,

The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
quorum is present. Two persons entitled to vote upon
the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative
of a corporation, shall be a guorum.

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

The chairman, if any, of the Board of Directors or in
his absence some other Director nominated by the
Directors shall preside as chairman of the meeting, but
if 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 their number
to be chairman and, if there is only one Director
present and willing to act, he shall be chairman.

If no Director is willing to act as chairman, or if no
Director is present within fifteen minutes after the
time appointed for holding the meetiig, the members
present and entitled to vote shall choose one of their
number to be chairman.

A Director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of
any class of shares in the Company.
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The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be
transacted at an adjourned meeting other than business
which might properly have been transacted at the
meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at
least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting
and the general nature of the business to be
transacted., Otherwise it shall not be necessary to
give any such notice,

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

(a} by the chairman; or

(b) by at least two members having the right to vote
at the meeting; or

(c) by a member or members representing not less than
one~tenth of the total voting rights of all the
members haviiig the right to vote at the meeting;
or

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on
all the shares conferring that right;

and a demand by a person as proxy for a member shall be
the same as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, oxr by a particular majority, or lost, or
not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against the resolution.
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The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and
a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared
before the demand was made,

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

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman shall be entitled
to a casting vote in addition to any other vote he may
have,

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. 2
poll demanded on any other question shall be taken
either forthwith or at such time and place as the
chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall not
prevent the continuance of a meeting for the
transaction of any business other than the question on
which the poll was demanded. If a poll is demanded
before the declaration of the result of a show of hands
and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. 1In
any other case at least seven clear days' notice shall
be given specifying the time and place at which the
poll is to be taken.

A resolution in writing signed or approved by letter,
telex, facsimile transmission or cable by all the
members of the Company who would be entitled to vote
upon it if it had been duly proposed at a general
meeting or at a meeting of any class of members of the
Company, or by their duly appointed attorneys, shall be
as valid and effectual as if it had been passed at a
general meeting or at such class meeting of the Company
(as the case may be) duly convened and held. Any such
resolution may consist of several documents in the like
form each signed by one or more of the members or their
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attorneys (or, in the case of a member which is a body
corporate, by a Director thereof or by a duly appointed
representative).

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any
shares, on a show of hands every member who is present
in person or by a proxy appointed in accordance with
Section 372 of the Act or (being a corporation) is
present in person or by such a proxy or by a duly
authorised representative, shall have one vote provided
that no person present shall be entitled to more than
one vote on a show of hands save as provided in

Article 53. On a poll every member shall have one vote
for every share of which he is the holder.

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other
joint holders; and seniority shall be determined by the
order in which the names of the holders stand in the
register of members,

A member in respect of whom an order has been made by
any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the satisfaction
of the Directors of the authority of the person
claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is
specified in accordance with these Articles for the
deposit of instruments of proxy, not less than 48 hours
before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be
exexrcised and in default the right to vote shall not be
exercisable,

No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares
in the Company, either in person or by proxy, in
respect of any share held by him unless all moneys
presently payable by him in respect of that share have
been paid.
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No objection shall be raised to the qualification of
any voter except at the meeting or adjourned meeting at
which the vote objected teo is tendered, and every vote
not disallowed at the meeting shall be valid. Any
objection made in due time shall be referred to the
chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by
proxy. A member may appoint more than one proxy to
attend on the same occasion.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be
in the following form {(or in a form as near thereto as
circumstances allow or in any other form which is usual
or which the Directors may approve):-

" Limited

I/we, , of .
being a member/members of the above~named Company,
hereby appoint

of '
or failing him, of
as my/our proxy to vote in my/our name{s] and on my/our
behalf at the annual/extraordinary general meeting of
the Company to be held on 19 , and at
any adjournment thereof.

Signed on 19 ."

Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form (or
in a form as near thereto as circumstances allow or in
any other form which is usual or which the Directors
may approve) :-

" Limited

I/We, of ;
being a member/members of the above-named Company,
hereby appoint

of , or
failing him of

as my/our proxy to vote in my/our name[s] and on my/our
behalf at the annual/extraordinary general meeting of
the Company, to be held on 19 , and at
any adjournment thereof.
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This form is to be used in respect of the resolutions
mentioned below as follows:-

Resolution No, 1 *for *against
Resolution No, 2 *for *against

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting,

Signed thi: day of 19 "

The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority
certified notarially or in some other way approved by
the Directors may:-

{a) Dbe deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to
the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting at
which the person named in the instrument proposes
to vote: or

(b) in tae case of a poll taken more than 48 hours
after it is demanded, be deposited as aforesaid
after the poll has been demanded and not less than
24 hours before the time appointed for the taking
of the poll; or

{c) where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to
any Director;

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

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

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the
number of Directors (other than alternate Directors)

shall not be subject to any maximum but shall be not
less than two.

ALTRRNATE DIRECTORS

Any Director (other than an alternate Director) may
appeoint:-

{a) any other Director;

(b) any Director of any holding company of the Company
or of any other subsidiary of such holding
company; or

(e) any other person approved by a resolution of the
Directors or by a majority of the other Directors

who is willing to act, to be an alternate Director and
may remove from office an alternate Director so
appointed,

An alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is a
member, to attend and vote at any such meeting at which
the Director appeointing him is not personally present,
and generally to perform all the functions of his
appointor as a Director in his absence but shall not he
entitled to receive any remuneration from the Company
for his services as an alternate Director.

Any such person appointed as an alternate bPirector
shall vacate his office as an alternate Director:-

(i) if and when the Director by whom he has been
appeinted vacates office as a Director:

(ii) if the Director by whom he has been appointed
removes him by written notice to the Company; or
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{1ii) in the event of any circumstances which, if he
were a Director, would cause him to vacate his
office as such.

Any appointment or removal of an alterxnate Director
shall be by notice to the Company signed by the
Director making or revoking the appointment or in any
other manner approved by the Directors.

Save as otherwise provided in these Articles, an
alternate Director shall be deemed for all purposes to
be a Director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be
the agent of the Director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum
and these Articles and to any directions given by
special resolution, the business of the Company shall
be managed by the Directors who may exercise all the
powers of the Company. No alteration of the Memorandum
or these Articles and no such direction shall
invalidate any prior act of the Directors which would

Without prejudice to any other of their powers, the
Directors may exercise any of the powers conferred hy
Section 719 of the Act to make, for the benefit of
persons employed or formerly employed by the Company or
any of its subsidiaries, provision in connection with
the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of
such powers may not be in the best interests of the
Company.

The Directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for
such purposes and on such conditions as they determine,
including authority for the agent to delegate all or
any of his powers.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any
committee consisting of one or more Directors. They
may also delegate to any Managing Director or any
Director holding any other cffice such of their powers
as they consider desirable to be exercised by him. Any
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such delegation may be made subject to any conditions
the Directors may impose, and either collaterally with
or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions,
the proceedings of a committee with two or more members
shall be governed by the Articles regulating the
proceedings of Directors so far as they are capable of

applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS

(A) The holders for the time being of a majority of
the Ordinary Shares of the Company for the tine
being in issue may from time to time appoint any
person or persons as a Director or Directors of
the Company and may remove any or all of the
Directors for the time being. Any such
appointment or removal shall be made in writing
signed by the holder or holders for the time being
of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the
case of a body corporate holding any such shares,
the signature of any one of its Direciors or its
duly appointed representative shall suffice. Any
such appointment or removal shall take effect on
and from the time at which it is lodged at the
office.

{(B) The Directors shall have power at any time and
from time to time to appoint any person who is
willing to act to be a Director, either to fill a
casual vacancy or as an addition to the existing
Directors.

No Director shall vacate his office or be ineligible
for re-appointment as a Director, nor shall any person
be ineligible for appointment as a Director by reason
only of his having attained any particular age nor
shall special notice be required of any resolution
appointing or approving the appointment of such a
Director or any notice be required to state the age of
the person to whom such resoclution relates.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated if:-

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

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

(c} he is, or may be, suffering from mental disorder
and either:-~

(1} he is admitted to hospital in pursuance of an
application for admission for treatment under
the Mental Health Act 1983 or, in Scotland,
an application for admission under the Mental
Health (Scotland) Act 1960, or

{ii) an order is made by a court having
jurigdiction (whether in the United XKingdom
or elsewhere) in matters concerning mental
disorder for his detention or for the
appeintment of a receiver, curator bonis or
other person to exercise powers with respect
to his property or affairs; or

(d) he resigns his office by notice to the Company; or

(e} he shall for more than six consecutive months have
been absent withont permission of the Directors
from meetings of Directors held during that period
and the Directors resolve that his office be
vacated; or

{f} he is removed from office in accordance with
Article 77 above.

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as
the Company may by ordinary rescolution deiermine angd,
unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

The Directors may be paid all travelling, hotel, and
other expenses properly incurred by them in connection
with their attendance at meetings of Directors or
committees Of Directors or general meetings or separate
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meetings of the holders of any class of shares or of
debentures of the Company or otherwise in connection
with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may
appeoint one or more of their number to the office of
Managing Director or to any other executive office
under the Company and may enter into an agreement or
arrangement with any Director for his employmt .,¢ by the
Company or for the provision by him of any services
outside the scope of the ordinary duties of a Director.
Any such appointment, agreement or arrangement may be
made upon such terms as the Directors determine and
they may remunerate any such Director for his services
as they think fit. Any appointment of a Director to an
executive office shall terminate if he ceases to be a
Director but without prejudice to any claim to damages
for breach of the contract of service between the
Director and the Company.

Subject to the provisions 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;

(b} may be a Director or other officer of, or employed
by, or a party to any transaction or arrangement
with, or otherwise interested in, any body
corporate promoted by the Company or in which the
Company is otherwise interested; and

(c) shall not, by reason of his office, be accountable
to the Company for any benefit which he derives
from any such office or employment or from any
such transaction or arrangement or from any
interest in any such body corporate and no such
transaction or arrangement shall be liable to be
avoided on the ground of any such interest or
benefit,
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For the purposes of Article 83:-

{a) a general notice given to the Directors that a
Director is to be regarded as having an interest
of the nature and extent specified in the notire
in any transaction or arrangement in which a
specified person or class of persons is inwerested
shall be deemed to be a disclosure that the
Director has an interest in any such transaction
of the nature and extent so specified; and

(b) an interest of which a Director has no knowledge
and of which it is unreasonable to expect hinx te
have knowledge shall not be treated as an interest
of his.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or
otherwise, for any Director who has held but no longer
holds any executive office or employment with the
Company or with any body corporate which is or hes been
a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and
for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on
him, and may (as well before as after he ceases to hold
such office or employment) contribute to any fund and
pay premiums for the purchase or provision of any such
benefit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the
Directors may regulate their proceedings as they think
fit. A Director may, and the Secretary at the request
of a Director shall, call a meeting of the Directors.
Questions arising at a meeting shall be decided by a
majority of votes. 1In the case of an equality of
votes, the chairman shall have a second or casting
vote. A Director who is also an alternate Director
shall be entitled in the absence of his appointor to a
separate vote on behalf of his appointor in addition to
his own vote.

The guorum for the transaction of the business of the
Directors may be fixed by the Directors and, unless so
fixed at any other number, shall be two. A person who
holds office only as an alternate Director shall, if
his appointor is not present, be ccunted in the guorum.
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The continuing Directors or a sole continuing Dairector
may act notwithstanding any vacancies in their number,
but, if the number of Directors is less than the number
fixed as the quorum, the continuing Directors or
Director may act only for the purpose of £filling
vacancies or of calling a general meeting.

The Directors may appoint one of their number to be the
chairman of the Board of Directors and may at any time
remove him from that cffice. Unless he is unwilling to
do so, the Director so appointed shall preside at every
meeting of Directors at which he is present. But if
there is no Director holding that office, or if the
Director holding it is unwilling to preside or is not
present within five minutes after the time appeointed
for the meeting, the Directors present may appoint one
of their number to be chairman of the meeting,

All acts done by a meeting of Directors, or of a
committee of Directors, 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 Director or that any of them were disqualified
from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had
continued to be a Director and had been ertitled to
vote.

(3) A resolution in writing signed by all the
Directors entitled to receive notice of a meeting
of Directors or of a committee of Directors shall
be as valid and effectual as if it had been passed
at a meseting of Directors or {(as the case may be}
a committee of Directors duly convened and held
and may consist of several documents in the like
form each signed by one or more Directors; but a
resolution signed by an alternate Director need
not also be signed by his appointor and, if it is
signed by a Director who has appointed an
alternate Director, it need not be signed by the
alternate Director in that capacity.

(B) This Article shall be construed as if the word
"signed" included "approved by letter, telex,
facsimile transmission or cable®.
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A Director who is in any way directly or indirectly
interested in any contract, transacticn or arrangement
or prcposed contract, transaction or arrangement with
the Company shall de~lare the nature of his interest at
a meeting of the Directors in accordance with

Sectior 317 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resolution
concerning any matter in which he has, directly or
indirectly, an interest or duty and, if he shall so
vote, his vote shall be counted and he shall be
reckoned in estimat’i-:; a guorum when any such
resolution or matter is under consideration.

Where proposals are under consideration concerning the
appointment of two or more Directors to offices ox
employments with the Company or any body corporate in
which the Company is interested, the proposals mav be
divided and considered in relation to each Director
separately and {provided he is not for another reason
precluded from voting) each of the Directors concerned
shall be entitled to vote and be counted in the quorum
in respect of each resolution except that concerning
his own appointment,

if a guestion arises at a meeting of Directors or of a
cemmittee of Directors as to the right of a Director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his zuling in reliation to any Director other than
hinmsel? shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the Secretary
shall be appeointed by the Directors for such term, at
such remuneration and upon such conditions as they may
think fit; and any Secretary so appointed may be
removed by them.

MINUTES

The Directors shall cause minutes to be made in books
kept for the purpose:-

{a) of all appointments of officers made by the
Directors; and

(b) of all proceedings at meetings of the Company, of
the holders of any class of shares in the Company,
and of the Divectors, and of committees of
Directors, including the names of the Directors
present at each such meeting.
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THE SEAL

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

DIVIDENDS

Subject to the provisions of the Act, the Company may
by ordinary resolution declare dividends in accordance
with the respective rights of the members, but no
dividend shall exceed the amount recommended by the
Directors.

Subject to the provisicons of the Act, the Directors may
pay interim dividends if it appears to them that they
are justified by the profits of the Company available
for distribution. If the share capital is divided into
different classes, the Directors may pay interim
dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on
shares carrying deferred or non-preferred rights if, at
the time of payment, any preferential dividend is in
arrear. The Directors may also pay at intervals
settled by them any dividend payable at a fixed rate if
it appears to them that the profits available for
distribution justify the payment. Provided the
Directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having
deferred or non-preferred rights.

Except as otherwise provided by the rights attached to
shares, all djividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts
paid uwp on the shares during any portion or portions of
the period in respect of which the dividend is paid;
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but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall
be satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to
the distributior, the Directors may settle the same and
in particular may issue fractional certificates and fix
the value for distribution of any assets and may
determine that cash shall be paid to any member upon
the footing of the value so fixed in order to adjust
the rights of members and may vest any assets in
trustees.

Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or
more persons are the holders of the share or are
jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of
that one of those persons who is first named in the
register of members or to such person and to such
address as the person or persons entitled may in
writing direct. Every cheque shall be made payable to
the order of the person or persons entitled or to such
other person as the person or persons entitled may in
writing direct and payment of the cheque shall be a
good discharge to the Company. Any joint holder or
other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys
payable in respect of the share.

No dividend or other moneys payable in respect of a
share shall bear interest against the Company unless
otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve
years from the date when it became due for payment
shall, if the Directors so resolve, be forfeited and
cease to remain owing by the Company.

ACCOUNTS

No member shall {as such) have any right of inspecting

any acccunting 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.
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CAPITALISATION OF PROFITS

106, The Directors may with the authority of an ordinary
resolution of the Company:-

(a)

{b)

(c)

(d)

subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company
not required for paying any preferential dividend
(whether or not they are available for
distribution) or any sum standing to the credit of
the Company's share premium account or capital
redemption reserve;

appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if
it were distributed by way of dividend and in the
same proportions and apply such sum on their
behalf either in or towards paying up the amounts,
if any, for the time being unpaid on any shares
held by them respectively, or in paying up in full
unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the
shares or debentures credited as fully paid to
those members, or as they may direct, in those
proportions, or partly in one way and partly in
the other; but the share premium account, the
capital redemption reserve and any profits which
are not available for distribution may, for the
purposes of this Article, only be applied in
paying up unissued shares to be allotted to
members credited as fully paid;

make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this Article in
fractions; and

authorise any person to enter on behalf of all the
members concerned into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid, of any
shares or debentures to which they are entitled
upon such capitalisation, any agreement made under
such authority being binding on all such members.,



107.

108.

109.

110,

111,

112.
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NOTICES

Any notice to be given to or by any person pursuant to
these Articles shall be in writing except that a notice
calling a meeting of the Directors need not be in
writing.

The Company may give any notice to a member either
personally or by sending it by post in a prepaid
envelope addressed to the member at his registered
address or by leaving it at that addvrssms. In the case
of joint holders of a share, ali notices shall be given
to the joint holder whose name stands first in the
register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the
joint holders.

A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class
of shares in the Company shall be deemed to have
received notice of the meeting and, where requisite, of
the purposes for which it was called.

Every person who becomes entitled to a share shall be
bound by any notice in respect of that share which,
before his name is entered in the register of members,
has been duly given to a person from whom he derives
his title.

Proof that:

(a) an envelope containing a notice was properly
addressed, prepaid and posted (by first class
post, where available); or

{(b) a telex or facsimile transmission setting out the
terms of the notice was properly despatched

shall be conclusive evidence that the notice was given,.
A notice shall be deemed tco be given at the expiration
of 24 hours after the envelope containing it was so
posted or, in the case of telex or facsimile
transmission, when so despatched.

A notice may be given by the Company to the perxsons
entitled to a share in consequence of the death or
bankruptcy of a membexr by sending or delivering it, in
any manner authorised by these Articles for the giving
of notice to a member, addressed to them by name, or by
the title of representativesg of the deceased, oxr
trustee of the bankrupt or by any like description at




113.

114.
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the address, if any supplied for that purpose by the
persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any
manner in which it might have been given if the death
or bankruptcy had not occurred.

WINDING UP

If the Company is wound up, the liguidator may, with
the sanction of an extraordinary resolution of the
Company and any other sanction reguired by the Act,
divide among the members in specie the whole or any
part of the assets of the Company and may, for that
purpose, value any assets and determine how the
division shall be carried out as between the members or
different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of
the members as he with the like sanction determines,
but no member shall be compelled to accept any assets
upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act but without
prejudice to any indemnity to which a Director may
otherwise be entitled, every Director or other officer
or auditor of the Company shall be indemnified out of
the assets of the Company against any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection
with any application in which relief is granted to him
by the Court from liability for negligence, default,
breach of duty or breach of trust in relation to the
affairs of the Company.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

FORGESCAN LIMITED

(passed on 30th November 1988)

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at 9 Cheapside on 30th November 1988 the
following Resolution was duly passed as a Special Resolution

of the Company:~

RESOLUTION
That the name of the Company be changed to UBS ASSET
MANAGEMENT (UK} LIMITED.

A YX!DMNA '

a8 & 8 B e & s BB e s ss 4w e saw

—l/
Chairman
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2251850

| hereby certify that

FORGESCAN LIMITED

having by special resolution changed its name,

is nhow incorporated under the name of

UBS ASSET MANAGEMENT (UK) LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 12 DECEMBER 1988

T ¥

S'{?' (QM\‘S@

S. R.LEWIS

an authorised officer
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UBS Asset Management (UK) Limited

Circular Resolution of all the Members of the Company
entitled to attend and vote at a Meeting of the Members of
Company pursuant to Article 56 in the Articles of
Asgoclation of the Company:-

IT WAS RESOLVED that the Ordinary Resolution of the Company
passed on the 15 December, 1988, to increase the authorised
share capital of the Company to £15,000,000 be amended to
read "That the authorised share capital of the Company be
increased from £1,000 to £15,000,000 by the creation of an
additional 14,999,000 Ordinary shares of £1 each", and that
such amendment shall have effect from the original date of
the Resolution, IT WAS FURTHER RESOLVED that the Secretary
to the Company be authorised to file the necessary forms and
documents with the Registrar of Companies to show that the
nominal share capital of the Company was increased to
£15,000,000 on the 15 December, 1988.
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. Por and on behalf of URS

(UR) Limited

L ..
06 Wk 0,

%

' L

e

M R T




UBS Asset Management K) Limited

Certified i0 be a true copy of a Circutar Resolution of

all Members of UBS Asset Management (UK) Limited.

G.M. Clarke
Company Secretary
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COMPANIES FORM No, 123

Notice %7 increase
in naminal capital

Pursuant to section 123 of the Companies Act 1985

For official use

=Ty
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To the Registrar of Companies Company number

2251850

Name of company

o SN A A
|. UBS ASSET MANAGEMENT (UK) LIMITED
;‘ R _ L

gives notice in accordance with saction 123 of the above Act that by resolution of the company
dated _+5th December, 1988

the nominal capital of the company has bean
increased by £..14:292,000 heyond the ragistered capital of £ 1,000
A copy of the resolution authorising the increase Is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as foliow:

14,999,000 Ordinary Shares of £1 each ranking pari passu
in all respects as one class of shares with the existing
Ordinary Shares.

Please tick here if
continued overleaf

Signed é’ W1, Clonbgebesionationt Secrebayyy Date 9 l2zliaga

Presentor's name address and For official Use
refarence (if any}: General Section Post room
Allen & Overy .
9 Cheapside FENTEN
LONDON R
EC2V 6AD RTIN
DSS/RCE - = wkEor e ¥
Companies Form 123  Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince Goarga's Roed, London SW19 2PU Tal. 01.646 5500 EHG/2
Revised Juna 1687

M Stat-Plus Group PL.C
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
COF

UBS ASSET MANAGEMENT (UK) LIMITED

{As altered by Special Resolution
passed on the 15th December,1988)

*1. The Company's name is "UBS ASSET MANAGEMENT (UK)
LIMITED".

2, The Company's registered office is to be situated in
England and Wales.

**3_, The objects for which the Company is established are:-

{1)

(2)

(3)

To acquire and hold any kind of interest in, or
provide any form of capital for, any enterprise,
concern or person, to carry on business as a
holding and investment company, and, generally and
in addition, to carry out, or through subsidiaries
or otherwise be interested or participate in, all
kinés of financial, commercial, transport,
industrial, technological and other transactions
and activities.

To acquire, dispose of, deal in and enter into
every other kind of itransaction in relation to
land, buildings, plant, machinery, equipment,
vehicles, ships, rigs, aircraft, merchandise,
goods and other assets.

To undertake any manufacturing, processing,
assembly or similar business,

* The name of the Company was changed by Special Resolution
dated the 30th November, 1988.

** Clause 3 was adopted by Special Resolution dated the 12th
Decemher, 1988.



(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

To carry out, commission or co-ordinate any
construction or engineering works or projects on
land or otherwise,

To acquire, dispose of, make a market or deal in,
issue, borrow, lerd and enter into every other
kind of transaction in relation to shares,
debentures, securities and investments of every
kind {(including, but without limitation, those
issued by the gocvernment of any country or
territory, any public authority or any
international organisation) and to carry out,
manage, underwrite or arrange any issue, offering
or distribution of any securities or investments
of any kind.

To receive money on deposit or otherwise, to
provide or arrange advances or any other form of
credit or finance, to enter into or arrange
transactions of every kind in relation to foreign
exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms
of arbitrage. )

To carry on all kinds of insurance business and
all kinds of business connected with insurance.

To act as trustee, personal representative,
director or agent of any kind and for any
purposes, and to establish, operate or otherwise
act in relation to any unit trust, investment
trust or collective investment scheme.

To provide management, administrative, advisory,
professional and technical services of any kind
and in any manier.

To undertake anv kind of scientific or technical
research and development and acquire, develop,
register, protect and renew patents, trade-marks,
copyrights, designs, inventions, processes and
intellectual, technical and similar rights and all
forms of know-how.

To undertake any business or transaction which the
directors consider can be profitably or
advantageously undertaken in conjunction or
concurrently with any other business ox
transaction being or proposed to be undertaken by



{(12)

(13)

(14)

(15)

(16}

the COmpany, and to turn to account any of the
Company's assets in any manner which the directors
consider expedient.

To enter into all forms of distributorship,
franchise, licensing and agency transactions.

To enter into any partnership, joint venture,
co-operation and similar transactions, to carry
out any form of take-over, acqulsltlon, merger,
amalgamation, demerger or reorganisation, to
acquire or assume all or any part 2f the
undertaking, assets, liabilities and obligations
of any person, and to sell, transfer or cotherwise
dispose of all or any part of the undertaking,
assets, liabilities and obligations of the
Company.

To borrow or raise money by any method and to
obtain any form of credit or finance.

o secure the payment of any moneys, the discharge
of any liabilities and the observance or
performance of any kind of obligations by the
Company by any mortgage, charge, pledge, lien or
other security of any kind over the whole or any
part of the undertaking and assets of the Company,
wherever situate, including its uncalled capital,
and, without prejudice to the generality of the
preceding words, to enter into any such
transaction in relation to any instruments or
securities which have been or may be issued by the
Company.

To guarantee in any manner the payment of any
moneys, the discharge of any liabilities and the
observance or performance of any kind of
obligations by any person wherever situate,
resident, formed or incorporated, including, but
without limitation, any corporation which is a
subgidiary of the Company, to enter into any kind
of indemnity oxr other engagement in relation to
the foregoing, to secure any such guarantee,
indemnity or engagement or the payment, discharge,
observance and performance of any such moneys,
liabilities and obligations by any mortgage,
charge, pledge, lien or othexr security of any kind
over the whole or any part of the undertaking and



(17)

(18)

(19)

(20)

assets of the Company, wherever situate, including
its uncalled capital, and, without prejudice to
the generality of the preceding words, to enter
into any such transaction in relation to any
instruments or securities which have been or may
be issued by any person.

To enter into all forms of indemnity in relation
to claims, losses and contingencies of every kind
and, for that or any similar purpose, to create
any mortgage, charge, pledge, lien or other
security of any kind over the whole or any part of
the undertaking and assets of the Company,
wherever situate, including its uncalled capital.

To make, draw, accept, issue, execute, indorse,
avalise, negotiate and deal with instruments and
securities of every kind, whether or not
negotiable or transferable.

To employ, accept on secondment, retain and
appoint managers, employees, professional and
technical staff and personnel and advisers of
every kind, and to enter into any arrangement for
payment or other remuneration (including all forms
of benefits) in respect of the services of such
persons.,

To provide or arrange for pensions, lump sum
payments, gratuities, life, health, accident and
other insurances and other benefits {pecuniary or
otherwise) of every kind to or for the benefit of
any individuals who are or have been directors of,
or employed by, or who provide or have provided
personal services to or for, the Company or any
company which is or has been a subsidiary, holding
company or fellow subsidiary of the Company or
otherwise connected with the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary or
connected company and to or for the benefit of the
wives, widows, children and other relatives and
dependants of such irndividuals and other persons
who have or formerly had with any such individuals
any relationship of such a kind as the directors
may approve; and for those purposes to establish



(21)

(22)

(23)

(24)

(25)

(26)

or participate in any fund or scheme, to effect or
contribute to any form of insurance and to enter
into any other arrangements of any kind which the
directors may approve.

To establish, maintain and participate in profit
sharing, share holdinra, share option, incentive or
similar schemes for the benefit of any of the
directors or employees of the Company or cf any
such subsidiary, holding or fellow subsidiary or
connected company and of any other person falling
within any category approved by the directors, and
to lend money to any such directors, employees or
persons or to trustees on their behalf to enable
any such schemes to be established or maintained.

To support and subscribe to any charitable or
public object whatsoever and to any institution or
association which may be for the benefit of the
Company or its directors or employees or connected
with any town or place where the Company carries
on business.

To distribute among the members of the Company in
kind any assets of the Company.

To pay any expenses connected with the promotion,
formation and incorporation of the Company, to
contract with any person to pay the same, and to
pay commissions, fees and expenses or issue
securities of the Company for underwriting,
placing, distributing, or entering into any other
kind of transaction in relation to, any securities
of the Company.

To exercise any power of the Company in any
country or territory and by or through agents,
trustees, sub-contractors or otherwise and either
alone or in conjunction with others.

To do all other things (whether similar to any of
the foregoing or not) which may be considered
incidental or conducive to the attainment of the
Company's objects or any of them.

And it is hereby declared -

(&)

that this clause shall be interpreted in the
widest and most general manner and without regard



to the ejusdem generis rule or any other
restrictive principle of interpretation,

(b) that each of the subclauses of this clause shall,
unless it expressly provides to the contrary, be
deemed to set out a separate, distinct and
independent object of the Company and not a power
ancillary or incidental to the objects set out in
any other subclause,

(c) that each of those subclauses shall be without
prejudice to, or to the generality of, any other
subclause and shall be in no way limited or
restricted by reference to or inference from any
other subeclause,

(d) +that in this clause:=-

(i)

(ii)

(iii)

(iv}

(v)

"assets™ includes property, rights and
interests of every description, whether
present or future, actual or contingent,

"dispose of", in relation to an asset,
includes surrendering or extinguishing it,
and also creating or granting it or any
interest or right out of or in respect of
it,

"liabilities® includes debts and
cbligations of every description, whether
present or future, actual or contingent,

*person® includes any partnership,
corporation and unincorporated body and any
country, territory, public authority and
international organisation,

*transaction® includes any scheme,
arrangement and project.

4. The liability of the Members is limited.

* 5. The Company's share capital is £1,000 divided into
1,000 shares of £l each.

* By Ordinary Resolution dated 15th December, 198
capital of the Company was increased to £15,000,0

8, the share
00 by the

oreation of 14,999,000 shares of E; each.



WE, the several persons whose names, addresses, and
descriptions are hereunto 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 names,

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares
SUBSCRIBERS taken by each
Subscriber
Instant Companies Limited one

2, Baches Street,
London N1 6UB

Swift Incorporations Limited
2, Baches Street,
London N1 6UB one

DATED this 4th day of January, 1988.

WITNESS to the above signatures:~ Terry Jayne,
2, Baches Street,
London N1 eUB
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF

UBS ASSET MANAGEMENT (UK) LIMITED

(Adopted by Special Resolution
passed on 12th December, 1988)

PRELIMINARY

None of the regulations contained or incorporated in
Table A in the Schedule to the Companies {Table A to
F) Regulations 1985 shall apply to the Crmpany except
so far as the same are contained or repeated in these
Articles. None of the regulations referred to in
Section 31(8) (b) of the Companies Consolidation
(Consequential Provisions} Act 1985 shall apply to
the Company.

These Articles shall take effect subject to the
requirements of the Act and of every other Act for the
time being in force affecting the Company {(hereinafter
referred to as "the Statutes”).

INTERPRETATION

In these Articles:=-

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for the
time being in force.




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

"executed"” includes any mode of execution.
"office"” means the registered office of the Company.

"the holder" in relation to shares means the member
whose name is entered in the register of members as the
holder of the shares.

"the seal” mcans the common seal of the Company.

"Secretary" means the secristary of the Company ¢r any
other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary.

"the United Kingdom" means Great Britain and Northern
Ireland.

Unless the context otherwise requires, words or
expressions contained in these Articles bear the same
meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles
become binding on the Company.

SHARE CAPITAL

Subject to the provisions of the Act and without
prejudice to any rights attached to any existing
shares, any share may be issued with such rights or
restrictions as the Company may by ordinary resolution
determine.

(A) Save as provided by contract or these Articles to
the contrary and if and to the extent permitted by
or pursuant to the Statutes (including, without
limiting the foregoing, by any authority of the
Company for the purposes of Section 80 of the
Act), all unissued shares shall be at the disposal
of the Directors and they may allot, grant options
over or otherwise deal with or dispose of the same
to such persons, at such times and generally on
such terms as they think proper.




(BY The Directors are generally and unconditionally
authorised (for the purposes of Section 80 of the
Act) at any time or times during a period of five
vears from the date of [(the incorporation of the
Company/the adoption of these Articles] to allot,
or to grant any right to subscribe for or to
convert any security into, all or any of the
unissued shares in the authorised share capital of
the Company at such date,

(C) At the expiry of such period of five years, the
authority contained in paragraph (B) shall expire
but such authority shall allow the Company to make
an offer or agreement before the expiry of such
authority which would or might require shares to
be allotted, or rights to subscribe for or to
convert any security into shares to be granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights
pursuant to any such offer or agreement as if such
authority had not expired.

(D} Section 89(1) of the Act (which regulates the
power to allot equity securities, as defined in
Section 94 of the Act) is excluded.

Subject to the provisions of the Act, shares may be
issued which are to be redeemed or are to be liable to
be redeemed at the option of the Company or the holder
on such terms and in such manner as may be provided by
these Articles.

The Company may exercise the powers of paying
commissions conferred by the Act. Subject to the
provisions of the Act, any such commission may be
satisfied by the payment of cash or by the allotment of
fully or partly paid shares or partly in one way and
partly in the other.

Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust and (except as otherwise provided by these
Articles or by law) the Company shall not be bound by
or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.




10.

11,

12,

13.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate
for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such
holding) or several certificates each for one or more
of his shares upon payment for every certificate after
the first of such reasonable sum as the Directors may
determine. Every certificate shall be sealed with the
seal and shall specify the number, class and
distinguishing nunbers (if any) of the shares to which
it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more
than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as
to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the Directors may determine but otherwise
free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all
moneys (whether presently payable or not) payable at a
fixed time or called in respect of that share. The
Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
Article. The Company's lien on a share shall extend to
any amount payable in respect of it.

The Company may sell in such manner as the Directors
determine any shares on which the Company has a lien if
a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days
after notice has been given to the holder of the share
or to the person entitled to it in consequence of the
death or bankruptcy of the holder, demanding payment
and stating that if the notice is not complied with the
shares may be sold.

To give effect to a sale the Directors may authorise
some person to execute an instrument of transfer of the
shares sold to, or in accordance with the Zdirections



14,

15,

1e6.

17.

i8.

of, the purchaser. The title of the transferee to the
shares shall not be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the
costs, shall be applied in payment of so much of the
sum for which the lien exists as is presently payable,
and any residue shall (upon surrender to the Company
for cancellation of the certificate for the shares sold
and subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date
of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the Directors may
make calls upon the members in respect of any moneys
unpaid on their shares (whether in respect of nominal
value or premium) and each member shall (subject to
receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to
the Company as required by the notice the amount called
on his shares. A call may be reguired to be paid by
instalments. A call may, before receipt by the Company
of any sum due thereunder, be revoked in whole or part
and payment of a call may be postponed in whole or
part. A person upon whom a call is made shall reiain
liable for calls made upcn him notwithstanding the
subsequent transfer of the shares in respect whereof
the call was made.

A call shall be deemed to have been made at the time
when the resolution of ths Directors authorising the
call was passed.

The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

If a call remains unpaid after it has become due and
payable the person from whem it is due and payable
shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate
fixed by the terms of allotment of the share or in the
notice of the call or, if no rate is fixed, at the
appropriate rate (as defined by the Act)} but the
Directors may waive payment of the interest wholly or
in part.




19.

20,

21.

22.

23.

24.

An amount payable in respect of a share on allotment or
at any fixed date, whether in respect of nominal value
or premium or as an instalment of a call, shall be
deemed to be a call and if it is not paid the
provisions of these Articles shall apply as if that
amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the Directors may
make arrangements on the issue of shares for a
difference between the holders in the amounts and times
of payment of calls on their shares.

If a call remains unpaid after it has become due and
payable the Directors 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 whexe payment is to be made and shall
state that if the notice is not complied with the
shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not complied with, any share in
respect of which it was given may, before the payment
required by the notice has been made, be forfeited by a
resolution of the Directors and the forfeiture shall
include all dividends or other moneys payable in
respect of the forfeited shares and not paid before tLhe
forfeiture.

Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on
such terms and in such manner as the Directors
determine either to the person who was before the
forfeiture the holder or to any other person and at any
“ime before sale, re-allotment or other disposition,
the forfeiture may be cancelled on such terms as the
Directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any
person the Directors may authorise some person to
execute an instrument of transfer of the share to that
person.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the Company for cancellation the
certificate for the shares forfeited but shall remain
liable to the Company for all moneys which at the date
of forfeiture were presently payable by him to the



26.

27 .

Company in respect of thonse shares with interest at the
rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so |
payable, at the appropriate rate f(as defined in the |
Act) from the date of forfeiture until payment but the |
Directors may waive paywent wholly or in part or
enforce payment without any allowance for the value of
the shares at the time of forfeiture or £for any
consideration received on their disposal.

A statutory declaration by a Director or the Secretaiy
that a share has been forfeited on a specified date
shall be conclusive evidence of the facts stated in it
as against all persons claiming to be entitled to the
share and the declaration shall (subject to the
execution of an instrument of transfer if necessary)
constitute a good title to the share and the person to
whum the share is disposed of shall not be bound to see
to the application of the consideration, if any, ror
shall his title to the share be affected by anuy
irreqularity in or invalidity of the proceedings in
reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any
usual foym or in any other form which the Directors may
approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or
on behalf of the transferee,

The Directors may refuse to register the transfer of a
share which is not fully paid to a person of whom they
do not approve and they may refuse to register the
transfer of a share on which the Company has a lien.
They may also refuse tc register a transfer unless:-

(a) it is lodged at the office or at such other place
as the Directors may appoint and is accompshied by
the certificate for thc shares to which it relates
and such other evidence as the Directors may
reasonably reaquixz to show the right of the
transfernr to make the transfer;

(b} it is in respect of only one class of sharas; and

{c) it is in favour of not more than four transferees.
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If the Directors refuse to register a transfer of a
share, they shall within two months after the date on
which the transfer was lodged with the Company send to
the iransferee notice of the refusal.

The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times
and for such periods (not exceeding thirty days in any
year) as the Directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share,

The Company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of
transfer which the Directors refuse to register shall
be returned to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

If a member dies the surviver or survivors where he was
a joint holder, and his personal representatives where
he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the
Company as having any title to his interest; but
nothing herein contained shall release the estate of a
deceased member from any liability in respect of any
share which had heen jointly held by him.

A person becoming entitled tc a share in consequence of
the death or bankruptcy of a member may, upon such
evidence being produced as the Directors may properly
require, elect either to become the holder of the share
or to have some person nominated by him registered as
the transferee. <%f he elects to become the holder he
shall give notice to the Company to that effect. If he
elects to have anotli2r person registered he shall
execute an instrument »f transfer of the share %o that
person. All the provisions of these Articles relating
to the transfer of shares shall apply to the notice or
instrument of transfer as if it were an insitrument of
transfer executed by the member and the death ox
bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have the
rights t» which he would be entitled if he were the
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holder of the share, except that he shall not, before
being registered as the holder of the share, be
entitled in respect of it te attend or vote at any
meeting of the Company or at any separate meeting of
the holders of any class of shares in the Company.

ALTERATION OF SHARE CAFPITAL

The Company may by ordinary resolution:-

(a) increase its share capital by new shares of such
amount as the resolution prescribes;

{b) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

{c) snbiect to the provisions of the Act, sub-divide
its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the
sub-division, any of them may have any preference
or advantage as compared with the others; and

(d) cancel 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.

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the Directors may, on behalf of those members, sell the
shares representing the fractions for the best price
reasonably obtainable to any person (including, subject
t>5 the provisions of the Act, the Company) and
distribute the net proceeds of sale in due proportion
among those members, and the Directors may authorise
some person to execute an instrument of transfer of the
shares to, or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to
the application of the purchase money nor shall his
title to the shares be affected by any irregularity in
or invalidity of the prc ieedings in reference to the
sale,

Subject to the provisions of the Act, the Company may
by special resolution reduce its share capital, any
capital redemption reserve and any share premium
account in any way.
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PURCHASE OF OWN SHARES

Subjec® to the provisions of the Act, the Company may
purchase its own shares (including any redeemable
shares) and, if it is a private company, make a payment
in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of
the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

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

The Directors may call general meetings and, on the
requisition of members pursuant to the provisions of
the Act,; shall forthwith proceed to convene an
extraordinary general meeting for a date not later than
eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient Dirxectors
+o call a general meeting, any Director or any member
of the Company may call a general meetind.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
or a resolution appointing a person as a Director shall
be called by at least twenty-one clear days' notice.
All other extraordinary general meetings shall be
called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice if it
is so agreed:-

{a) in the case of an annual general meeting, by all
the members entitled to attend and vote thereat;
and

(b) in the case of any other meeting by a majority in
number of the members having a right to attend and
vote being a majority together holding not less
than ninety-five per cent. in nominal value of the
shares giving that right.

The notice shall specify the {ime and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual g¢general
meeting, shall specify the meeting as such.
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Subject to the provisions of these Articles and to any
restrictions imposed on any shares, the notice shall be
given to All the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the Directors and auditors.

The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
guorum is present. Two persons entitled to vote upon
the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative
of a corporation, shall be a quorum.

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

The chairman, if any, of the Board of Directors or in
his absence some other Director nominated by the
Directors shall preside as chairman of the meetiang, but
if 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 their number
to be chairman and, if there is only one Director
present and willing to act, he shall be chairman.

If no Director is willing to act as chairman, or if no
Director is present within fifteen minutes after the
time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their
number to be chairman.

A Director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of
any class of shares in the Company.
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The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be
transacted at an adjourned meeting other than business
which might properly have been transacted at the
meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at
least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting
and the general nature of the business to be
transacted. Otherwise it shall not be necessary to
give any such notice.

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

(a} by the chairman; or

(b) by at least two members having the right to vote
at the meeting; or

(c) by a member or members representing not less than
one-tenth of the total voting rights of all the
members having the right to vote at the meeting;
or

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on
all the shares conferring that right;

and a demand by a person as proxy for a member shall be
the same as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or
not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against the resolution.
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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 ke taken to have

invalidated the result of a show of hands declared

before the demand was made.

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

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman shall be entitled |
to a casting vote in addition to any other vote he may
have.

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

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

No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. 1In
any other case at least seven clear days' notice shall
be given specifying the time and place at which the
poll is to be taken.

A resolution in writing signed or approved by letter,
telex, facsimile transmission or cable by all the
members of the Company who would b: entitled to vote
upon it if it had been duly proposed at a general
meeting or at a meeting of any class of members of the
Company, or by their duly appointed attorneys, shall be
as valid and effectual as if it had been passed at a
general meeting or at such class meeting of the Company
(as the case may be) duly convened and held. Any such
resolution may consist of several documents in the like
form each signed by one or more of the members or thetr
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attorneys (or, in the case of a member which is a body
corporate, by a Director thereof or by a duly appointed
representative)},

VOTES OF MEMEBERS

Subject to any rights or restrictions attached to any
shares, on a show of hands every member who is present
in person or by a proxy appointed in accordance with
Section 372 of the Act or (being a corporation) is
present in person or by such a proxy or by a duly
authorised representative, shall have one vote provided
that no person present shall be entitled to more than
one vote on a show of hands save as provided in

Article 53. On a poll every member shall have one vote
for every share of which he is the holder.

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other
joint holders; ~nd seniority shall be det :rmined by the
order in which the names ¢f the holders ° tand in the
register of members.

A member in respect of whom an order has been made by
any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the satisfaction
of the Directors »f the authority of the person
claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is
specified in accordance with these Articles for the
deposit of instruments of proxy, not less than 48 hours
before the time appointed for holding the meeti .g or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be
exercisable,

No member shall vote at any general meeting or at any
separate meeting of the holders <. any clasz of shares
in the Company, either in person or by prxoxy, in
respect of any share held by him unless all moneys
presently payable by him in respect of that share have
been paid.
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No objecticn shall be raised to the qualification of
any voter except at the meeting or adjourned meeting at
which the vote objected to is tendered, and evary vote
not disallowed at the meeting shall be valid. Any
objection made in due time shall be referred to the
chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by
proxy. A member may appoint, more than one proxy to
attend on the same occasion.

An instrument appointing a proxy shall be in writirg,
executed by or on behalf of the appointor and shall ke
in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual
or which the Directors may approve):-

" Limited

I/We, , of '
being a member/members of the above~named Company,
hereby appoint

of ’
or failing him, of '
as my/our proxy to vote in my/our name{s] and on my/our
behalf at the annual/extraordinary general meeting of
the Company to be held on 19 , and at
any adjournment thereof.

Signed on 19 ,"

Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form {or
in a form as near thereto as circumstances allow or in
any other form which is usual or which the Directors
may approve):-

" Limited

I/We, of ’
being a member/members of the above-named Company,
hereby appocint

of ; Or
failing him of '
as my/our proxy to vote in my/our name({s] and on my/our
behalf at the annual/extraordinary general meeting of
the Company, to be held on 19 , and at
any adjournment thereof.
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This form is to be used in respect of the resolutions
mentioned below as follows:~

Reseolution No. 1 *for *against
Resolution No. 2 *for *against

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed this day of 19 ."

The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority
certified notarially or in some othex way approved by
the Directors may:-

(a)

(b)

{c)

be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to
the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting at
which the person named in the instrument proposes
to vote; or

in the case of a poll taken more than 48 hours
after it is demanded, be deposited as aforesaid
after the poll has been demanded and not less than
24 hours before the time appointed for the taking
of the poll; or

where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded +o the chairman or to the Secretary or to
any Director;

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

A vote given or poll deranded by proxy or by the duly
authorised representative of a corporation shall be
valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll
unless notice of the determination was received by the
Company at the office or at such other place at which
the instrument of proxy was duly deposited before the
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commencement of the meeiing or adjourned meeting at
which the vote is given or the poll demanded or (in the
case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed
for taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the
number of Directors jother than alternate Directors)
shall not be subject to any maximum but shall be not
less than two.

ALTERNATE DIRECTORS

Any Director {other than an alternate Director) may
appoint:~

(a) any other Director;

(b) any Director of any holding company of the Company
or of any other subsidiary of such holding
company; or

(c) any other person approved by a resolution of the
Directors or by a majority of the other Directors

who is willing to act, to be an alternate Director and
may remove from office an alternate Director so
appointed.

An alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is a
member, to attend and vote at any such meeting at which
the Director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a Director in his absence but shall not be
entitled to receive any remuneration from the Company
for his services as an alternate Director.

Any such person appointed as an alternate Director
shall vacate his office as an alternate Director:-

{1) if a' 1 when the Director by whom he has been
apy ..."ed vacates office as a Director;

(ii) if the Direc’or by whom bhe has been appointed
removes him by written notice to the Company; or
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(iii) 4in the event of any circumstances which, if he
were a Director, w:uld cause him to vacate his
offive as such.

Any appointment ox removal of an alternate Director
shall be by notice to the Company signed by the
Director making or revoking the appointment or in any
other manner approved by the Directors.

Save as otherwise provided in these Articles, an
alternate Director shall be deemed for all purposes to
be a Director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be
the agent of the Director appointing him.

PCWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum
and these Articles and to any directions given by
special resolution, the business of the Company shall
be managed by the Directors who may exercise all the
powers of the Company. No alteration of the Memorandum
or these Articles and no such direction shall
invalidate any prior act of the Directors which would
have been valid if that alteration had not been made or
that direction had not been given. The powers given by
this Article shall not be limited by any special power
given to the Directors by the Articlas and a meeting of
Directors at which a quorum is present may exercise all
povwers exercigsable by the Directors.

Without prejudice to any other of their powers, the
Directors may exercise any of the powers conferred by
Section 719 of the Act to make, for th» benefit of
persons employed or formerly employed by the Company or
any of its subsidiaries, provision in connection with
the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of
such powers may not be in the best interests of the
Company .

The Directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for
such purposes and on such conditions as they deternine,
including authority for the agent to delegate all or
any of his powers.
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DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any
committee consisting of one or more Directnrs. They
may also delegate to any Managing Director or any
Director holding any other office such of their powers
as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions
the Directors may impose, and either collaterally with
or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions,
the proceedings of a committee with two or more members
shall be governed by the Articles regulating the
proceedings of Directors so far as they are capable of

applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS

(a) The holders for the time being of a majority of
the Ordinary Shares of the Company for the time
being in issue may from time to time appoint any
person or persons as a Director or Directors of
the Company and may remove any or all of the
Directors for the time being. Any such
appointment or removal shall be made in writing
signed by the holder or holders for the time being
of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the
case of a body corporate holding any such shares,
the signature of any one of its Directors or its
duly appointed representative shall suffice. Any
such appointment or removal shall take effect on
and from the time at which it is lodged at the
office,

(BY The Directors shall have power at any time and
from time to time to appoint any persen who is
willing to act to be a Director, either to £ill a
casual vacancy or as an addition to the existing
Directors.

No Director shall vacate his office or be ineligible
for re-appointment as a Director, nor shall any person
be ineligible for appointment as a Director by reason
only of his having attained any particular age nor
shall special notice be required of any resolution
appointing or approving the appointment of such a
Director or any notice be required to state the age of
the person to whom such resolution relates.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Direstor shall be vacated if:-

(a)

(c)

(a)
(e)

(£)

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

he becomes bankrupt or makes any arrangement Or
composition with his creditors generally; or

he is, or may be, suffering from mental disorder
and either:-

(i) he is admitted to hospital in pursuance of an
application for admission for treatment undex
the Mental Health Act 1983 or, in Swvotland,
an application for admission under the Mental
Health (Scotland) Act 1960, or

(ii) an order is made by a c¢ourt having
jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental
disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to erercise powers with respect
£o his propertv or affairs; or

he resigns his office by notice to the Company; or

he shall for more than six consecutive months have
been absent without permission of the Directors
from meetings of Directors held during that pericd
and the Directors resolive that his cffice be
vacated; or

he is removed from office in accordance with
Article 77 above.

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as
the Company may by oxzdinary resolution determine and,
unless the resolution provides otherwise, the
remuneration shall be deemed to accrue f.om day to day.

DIRECTORS' EXPENSES

The Directors may be paid all travelling, hotel, and
other expenses properly incurred by them in ¢onnection
with their attendance at meetings of Directors or
committees of Dir..ctors or general meetings or separate
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meetings of the holders of any class of shares or of
debentures of the Company or otherwise in connection
with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may
appoint one or more of their number to the office of
Managing Director or to any other executive office
under the Company and may enter into an agreement or
arrangement with any Director for his employment by the
Company or for the provision by him of any services
outside the scope of the ordinary duties of a Director.
Any such appointment, agreement or arrangement may be
made upon such terms as the Directors determine and
they may remunerate any such Director for his services
as they think fit. Any appointment of a Director to an
executive office shall terminate if he ceases to be a
Director but without prejudice to any claim to damages
for breach of the contract of service between the
Director and the Company.

Subject to the provisions 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;

(b} may be a Director or other officer of, or employed
by, or a party to any transaction or arrangement
with, or otherwise interested in, any body
corporate promoted by the Company ox in which the
Company is otherwise interested; and

(¢} shall not, by reason of his office, be accountable
to the Company for any benefit which he derives
from any such office or employment or from any
such transaction or arrangement or from any
interest in any such body corporate and no such
transaction or arrangement shall be liable to be
avoided on the ground of any such interest or
benefit.
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For the purposes of Article 83:-

(a) a general notice given to the Directors that a
Director is to be regarded as having an interest
of the nature and extent specified in the notice
in any transaction or arrangement in which a
specified person or class of persons is interested
shall be deemed to be a disclosure that the
Director has an interest in any such transaction
of the nature and extent so specified; and

(b} an interest of which a Director has no knowledge
and of which it is unreasonable to expect him to
have knowledge shall not be treated as an interest
of his.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or
otherwise, for any Director who has held but no longer
holds any executive office or employment with the
Company or with any body corporate which is or has ‘been
a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and
for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on
him, and may (as well before as after he ceases to hold
such office or employment) contribute to any fund and
pay premiums for the purchase or provision of any such
benefit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the
Directors may regulate their proceedings as they think
fit. A birector may, and the Secretary at the request
of a Director shall, call a meeting of the Directors.
Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of
votes, the chairman shall have a second or casting
vote. A Director who is also an alternate Director
shall be entitled in the absence of his appointor to a
separate vote on behalf of his appointor in addition to
his own vote.

The quorum for the transaction of the business of the
Directors may be fixed by the Directors and, unless so
fixed at any other number, shall be two. A person who
holds office only as an alternate Director shall, if
his appointor is not present, be counted in the quorum.

...........
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The continuing Directors or & sole continuing Director
may act notwithstanding any vacancies in their number,
but, if the number of Directors is less than the number
fixed as the quorum, the continuing Directors or
Director may act only for the purpose of filling
vacancies or of calling a general meeting.

The Directors may appoint one of their number to be the
chairman of the Board of Directors and may at any time
remove him from that office. Unless he is unwilling to
do so, the Director so appointed shall preside at every
meeting of Directors at which he is present. But if
there is no Director holding that office, or if the
Director holding it is unwilling to pieside or is not
present within five minutes after the time appointed
foL the meeting, the Directors present may appoint one
of their number to be chairman of the meeting.

All acts done by a meeting of Directors, or of a
committee of Directors, 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 Director or that any of them were disqualified
from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person
had been duly appointed and was gualified and had
continued to be a Director and had been entitled to
vote.

(A) A resolution in writing signed by all the
Directors entitled to receive notice of a meeting
of Directors or of a committee of Directors shall
be as valid and effectual as if it had been passed
at a meeting of Directors or (as the case may be)
a committee of Directors duly convened and held
and may consist of several documents in the like
form each signed by one or more Directors; but a
resolution signed by an alternate Director need
not also be signed by his appointor and, if it is
signed by a Director who has appointed an
alternate Director, it need not be signed by the
alternate Director in that capacity.

(B) This Article shall be construed as if the word
"signed" included "approved by letter, telex,
facsimile transmission or cable".

-----
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A Director who is in any way directly or indirectly
interested in any contract, transaction or arrangement
or proposed contract, transaction ox arrangement with
the Company shall declare the nature of his interest ut
a meeting of the Directors in accordance with

Section 317 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resolution
concerning any matter in which he has, directly or
indirectly, an interest or duty and, if he shall so
vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such
resolution or matter is under consideration.

Where proposals are under consideration concerning the
appointment of two or more Directors to offices or
employments with the Company or any body corporate in
which the Company is interested, the proposals may be
divided and considered in relation to each Director
separately and (provided he is not for another reason
precluded from voting) each of the Directors concerned
shall be entitled to vote and be counted in the quorum
in respect of each resolution except that concerning
his own appointment.

If a question arises at a meeting of Directors or of a
committee of Directors as to the right of a Director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his ruling in relation to any Director other than
himself shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the Secretary
shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may
think fit; and any Secretary so appointed may be
removed by them,

MINUTES

The Directors shall cause minutes to be made in books
kept for the purpose:-

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

(b) of all proceedings at meetings of the Company, of
the holders of any class of shares in the Company,
and of the Directors, and of committees of
Directors, including the names of the Directors
present at each such meeting.
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THE SEAL

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

DIVIDENDS

Subject to the provisions of the Act, the Company may
by ordinary resolution declare dividends in accordance
with the respective rights of the members, but no
dividend shall exceed the amount recommended by the
Directors.

Subject to the provisions of the Act, the Directors may
pay interim dividends if it appears to them that they
are justified by the profits of the Company available
for distribution. If the share capitai is divided into
different classes, the Directors may pay interim
dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on
shares carrying deferred or non-preferred rights if, at
the time of payment, any preferential dividend is in
arrear. The Directors may also pay at intervals
settled by them any dividend payable at a fixed rate if
it appears to them that the profits available for
distribution justify the payment. Provided the
Directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having
deferred or non-preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts
paid up on the shares during any portion or portions of
the pericd in respect of which the dividend is paid;
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but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall
be satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to
the distribution, the Directors may settle the same and
in particular may issue fractional certificates and fix
the value for distribution of any assets and may
determine that cash shall be paid to any member upon
the footing of the value so fixed in order to adjust
the rights of members and may vest any assets in
trustees,

Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or
more persons are the holders of the share or are
jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of
that one of those persons who is first named in the
register of members or to such person and to such
address as the person or persons entitled may in
writing direct. Every cheque shall be made payable to
the order of the person or persons entitled or to such
other person as the person or persons entitled may in
writing direct and payment of the cheque shall be a
good discharge to the Company. Any joint holder or
other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys
payable in respect of the share.

No dividend or other moneys payable in respect of a
share shall bear interest against the Company unless
otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve
vears from the date when it became due for payment
shall, if the Directors so resolve, be forfeited and
cease to remain owing by the Company.

ACCOUNTS

No member 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.




27

CAPITALISATION OF PROFITS

106. The Directors may with the authority of an orxdinary
resolution of the Company:-

(a)

(b)

{c)

(d)

subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company
not required for paying any preferential dividend
(whether or not they are available for
distribution) or any sum standing to the credit of
the Company's ghare premium account or capital
redemption reserve;

appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if
it were distributed by way of dividend and in the
same proportions and apply such sum on their
behalf either in or towards paying up the amounts,
if any, for the time being unpaid on any shares
held by them respectively, or in paying up in full
unigsued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the
shares or debentures credited as fully paid to
those members, or as they may direct, in those
proportions, or partly in one way and partly in
the other; but the share premium account, the
capital redemption reserve and any profits which
are not available for distribution may, for the
purposes of this Article, only be applied in
paying up unissued shares to be allotted to
members credited as fully paid;

make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case cf shares or debentures
becoming distributable under this Article in
fractions; and

authorise any person to enter on behalf of all the
members concerned into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid, of any
shares or debentures to which they are entitled
upon such capitalisation, any agreement made under
such authority being binding on all such members.
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NOTICES

Any notice to be given to or by any person pursuant to
these Articles shall be in writing except that a notice
calling a meeting of the Directors need not he in
writing.

The Company may give any notice to a member either
personally or by sending it by post in a prepaid
envelope addressed to the member at his registered
address or by leaving it at that address. In the case
of joint holders of a share, all notices shall be given
to the joint holder whose name stands first in the
register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the
joint holders.

A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class
of shares in the Company shall be deemed to have
received notice of the meeting and, where requisite, of
the purposes for which it was called.

Every person who becomes entitled to a share shall be
bound by any notice in respect of that share which,
before his name is entered in the register of members,
has been duly given to a person from whom he derives
his title.

Proof that:

(a) an envelope containing a notice was properly
addressed, prepai@ and posted (by first class
post, where available); or

(b) a telex or facsimile transmission setting out the
terms of the notice was properly despatched

shall be conclusive evidence that the notice was given.
A notice shall be deemed to be given at the expiration
of 24 hours after the envelope containing it was so
posted or, in the case of telex or facsimile
transmission, when so despatched.

A notice may be given by the Company to the persons
entitled to a share in consequence of the death or
bankruptcy of a member by sending or delivering it, in
any manner authorised by these Articles for the giving
of notice to a member, addressed to them by name, or by
the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at
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the address, if any supplied for that purpose by the
persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any
manner in which it might have been given if the death
or bankruptcy had not occurred.

WINDING UP

If the Company is wound up, the liquid.inr may, with
the sanction of an extraordinary resolution of the
Company and any other sanction required by the Act,
divide among the members in specie the whole or any
part of the assets of the Company and may, for that
purpose, value any assets and determine how the
division shall be carried out as between the members or
different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of
the members as he with the like sanction determines,
but no member shall be compelled to accept any assets
upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act but without
prejudice to any indemnity to which a Director may
otherwise be entitled, every Director or other officer
or auditor of the Company shall be indemnified out of
the assets of the Company against any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acqguitted or in connection
with any application in which relief is granted to him
by the Court from liability for negligence, default,
breach of duty or breach of trust in relation to the
affairs of the Company.
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COMPANIES FORM No. 225(2)

Notice of new accouriting

reference date given after the

end of an accounting reference
period by an holding or subsidiary
company or by a company subject

to an administration order
Pursuant to section 225(2) of the Companiaes Act 1985

as amended by Scheduls 13 to the Insolvancy Act 1986

To the Registrar of Companies

Name of company

For official use

= e mm o o oy

e R S

Company number

292

* UBS Asset Management {UK) Limited

gives notice that the company’s new accounting reference
date on which the previous accounting reference period

and each subsequent accounting reference period of
the company is to be treated as coming, or as having

coms, to an end is

The previous accounting reference period of the company
is to be treated as [shortened]jextandedi® and {is to be
treated as having come to an end][will come to an end]t o

! 2251850
Month

S R~ I

| ] |
Month Year

._ _I; _
- ._I;_
_;_
_;- -
&

° |

if this notice is given by a cempany which ic a subsidiary or holding company but which is not subject

to an administration order, the following statement should be completed:

The company is a {autsidiexy)[holding companyjt of _Phillips & Drew Fund Management Limited

the accounting reference daie of which is

, company numaer
31ist December

1546400

If this notice is given by a company which is subject to an administration order, the following statement

should be completed:

An administration order was made in relation to the cumpany on

and it is still in force,

Signed

Designation¥ 5. M. Clarke

Date

22nd May, 198%

e’

Presentor's name address and
reference (if any):

G.M. Clarke

Company Secretary
UBS Asset Management (UK) Ltd
Triton Court,

14 Finsbury Sq, London
EC2A 1PD

For official Use
Ganaral Section

Post room

§ COMPaTIES HOUSE
24MAY 1580
M 65
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UBS Asset Management (UK) Limited “JHousi
{Pasged on 23rd March 1993)

At an Extraordinary General Mesting of the Company duly ccnvened and held at Triton Court, 14
Finsbury square, London, EC2A 1PD on 22rd March 1993, the following Resolutions wera duly passed
as Resolutions of the Company.

. RESOLUTION
1. As a Special Resolution:

That the name of the Company be and is hereby changed to "UBS Asset Management London
- Limited” with effect form 30th June 1993,

?.—-‘ Mu—AUe

Chairman

SOMPANIES HOUSE
7 5MAR 1993

JDA/LAF/0676



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2251850

| hereby certify that

-

UBS ASSET MANAGEMENT (UK) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

UBS ASSET MANAGEMENT LLONDON LIMITED

Given under my hand at the Companies Registration Office,

iff the 30 JUNE 1993 D)
Cardi e 30 CX\J:Q:—‘C—-%
WS L. PARRY

an authorised officer

RKC0ol
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CERTIFICATION

WE HEREBY CERTIFY that this print

incorporates all siterations made 1O

this company’s Memorandum

Association by filed resciutions

COMPANY LIMITED BY SHARES and is lpdged in compliance with the
. requirements of section 18 of

ihe companies Act 1985,

3 8 JUN 1933

THE COMPANIES ACT 1985

MEMORANDUM OF ASSOCIATION OF

UBS ASSET MANAGEMENT LONDON LIMITED
(As altered by Special Resclution passed i the 15th December, 1988)

1.  *The Company’'z name is "UBS ASSET MANAGEMENT LONDON LIMITED",
2. The Company's registered office is to be situated in England and Wales.
3. **The objects for which the Company is established are:-

(1}  Toacquire and hold any kind of interest in, or provide any form of capitai
for, any enterprise, concern or person, to cerry on business as & holding and
investment company, and, gensrally amd in addition, to carry out, or through
subsidiaries or otherwise be intarested or participate in, all kinds of financial,
commercial, transport, industrial, technological and other transactions and activities,

{2) To acquire, dispose of, deal in and enter into every other kind of
transaction in relation to land, buildings, plant, machinery, equipment, vehicles,
ships, rigs, aircraft, merchandise, goods and other assets,

(3) To undertake any manufacturing, processing, assembly or similar
business.

4) To carfy out, commission or co-ordinate any construction of engineering
works or projects on land or otherwise.

(5) Toacquire, dispose of, make a market or deal in, issue, borrow, lend and
enter into every other kind of trangaction in relation to shares, debentures, securities
and investments of every kind (including, but without limitation, those issued by tha
government of any country or territory, any public authority or any internationat
organisation) and to carry out, manage, underwrite or arrange any issue, offering or
distribution of ary securities or investments of any kind.

* The name of the Company was changed by Speciat Resoluticn ciated the 30th
November, 1988 from “FORGESCAN LIMITED" to "UBS ASSEy MANAGEMENT (UK)
LIMITED® and on the 30th day of June 1993, it was further changed to the abovs,

*#  Clause 3 was adopted by Speciat Resolution dated the 12th Dacember, 1988.
JORDAN A BONS L fD s

21 SY. THOMAS ST
BRISTUL BS1 84S



(6) To receive money on deposit or otherwise, tu provide or amrange
advances or any other form of credit or finance, to enter into or arange transactions
of svery kind in relstion to foreign sxchangs, bullion, commedities, futures, options
and sirnilar instruments and to engage in all forms of arbitrage.

{7) To camy on all kinds of insurance business and all kinds of business
econnected with insurance.

(8) To act as trustee, personal repressriative, director or agent of any kind
ard for any purposes, and to establish, operate or otharwise act in relation to any
unit trust, investment trust or collective investment scheme.

{9) To provide management, acdministrative, advicory, professional and
technical services of any kind and in any manner.

{(10) To undertake any kind of scientific or technical research and
development and acquire, develop, register, protect and renew patents, trade-marks,
copyrights, designs, inventions, processes and intellectual, technical and similar
rights and all forms of know-how,

{11) To undertake any business or transaction which the directors consider
can be profitably or advantageously undertaken in conjunction or concurrently with
any other business or transaction being or proposed to be undertaken by the
Company, and to turn to account any of the Company’s assets in any manner which
the directors consider expedient.

{12} To enterinto all forms of distributorship, franchise, licensing and agency
transactions.

{13) To enter into any partnership, joint venture, co-operation and similar
transactions, to carry out any form of take-over, 8cquisition, merger, amaigamation,
demerger or reorganisation, to acquire or assume all or any part of the undertaking,
assets, liabilities and oblipations of any person, and to sell, transfer or otherwise
dispose of all or any part of the undertaking, assets, liabilities and obligations of the
Company.

(14) To borrow or raise money by any method and to obtain any form of
credit or finance.

(15) To secure the payment of any moneys, the discharge of any liabilities
and the observance or performance of any kind of obligaticns by the Company by
any mortgage, charge, pledge, lien or other security of any kind over the whole or
any part of the undertaking and assets of the Company, wherever situate, including
its uncalied capital, and, without prejudice to the generality of the preceding words,
to enter into any such transaction in relation to any instruments or securities which
have been or :nay be issued by the Company.

{16) To guarantee in any manner the payment of any moneys, the discharge
of any liabilities and the observance or performance of any kind of obligations by any
person wherever situate, resident, formed or incorporated, including, but without
limitation, any corporation which is a subsidiary of the Company, to enter into any
kind of indemnity or other engagement In relation to the foregoing, to secure any

TUS#7TIMG




such guarantes, Indemnity or engagement or the payment, discharge, observance
and performance of any such moneys, liabilities and obligations by any mortgage,
charge, pledge, lien or other security of any kind over the whole or any part of the
undertaking and assets of the Company, wherever situate, including its uncalled
capital, and, without prejudice to the generality of the preceding words, to enter into
any such transaction in relation to any instruments or securities which have been or
may be issued by any person.

(17) To enter into all forms of inderanity in relation to claims, losses and
contingencies of every kind and, for that or any similar purpose, to create any
mortgage, charge, pledge, lien or other security of any kind over the whole or any
part of the undertaking and assets of the Company, wherever situate, including its
uncalled capital,

(18) To make, draw, accept, issue, execute, indorse, avalise, negotiate and
deal with instruments and securities of every kind, whether or not negotiable or
transferable.

(19) To employ, accept on secondment, retain andd appeint managers,
employees, professional and technical staff and personnel and advisers of every kind,
and to enter into any arrangement for payment or other remuneration {including all
forms of benefits) in respect of the services of such persons.

(20) To provide or arrange for pensions, lump sum payments, gratuities, life,
health, accident and other insurances and other benefits {(pecuniary or otherwise) of
evaery kind to or for the benefit of any individuals who are or have been directors of,
or employed by, or who provide or have provided personal services to or for, the
Company or any company which is or has been a subsidiary, holding company or
fellow subsidiary of the Company or otherwise connected with the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow
subsidiary or connected company and to or for the benefit of the wives, widows,
children and other relatives and dependants of such individuals and other persons
who have or formerly had with any such individuals any relationship of such a kind
as the directors may approve; and for those purposes to establish or participate in
any fund or scheme, to effect or contribute to any form of insurance and to enter
into any other arrangements of any kind which the directors may approve.

(21) To establish, maintain and participate in prorit sharing, share holding,
share option, incentive or similar schemes for the benefit of any of the directors or
employees of the Company or of any such subsidiary, holding or fellow subsidiary
of connected company and of any other person falling within any category approved
by the directors, and to lend money to any such directors, employees or persons or
to trustees on their behalf to enable any such schemes to be established or
maintained.

{22) To support and subscribe to any charitable or public object whatsoever
and to any institution or association which may be for the benefit of the Company
or its directors or employees or connected with any town or place where the
Company carries on business.

(23) Todistribute among the members of the Company in kind any assets of
the Company.
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{24) To pay any expenses connected with the promotion, formation and
incorporation of the Company, to contract with any person to pay the same, and to
pay commissions, fees and expenses or issue securities of the Company for
underwriting, ptacing, distributing, or entering inmio any other kind of transaction in
relation to, any securities of the Company.

{25) To exercise any power of the Company in any country or territory and
by or through agents, trustees, sub-contractors or otherwise and either alone or in
conjunction with ot-ers,

{26} To do all other things {whether similar to any of the foregoing or not)
which may bs considered incidental or conducive to the attainment of the Company’s
objects or any of them,

And it is hereby declared -

(a) that this clause shall be interpreted in the widest and most general
manner and without regard to the ejusdem generis rule or any other restrictive
principle cf interpretation,

(b) that each of the subclauses of this clause shall, unless it expressly
provides to the contrary, be deemed to set out a separate, distinct and independent
object of the Company and not a power ancillary or incidental to the objects set out
in any other subclause, ,

{c) that each of those subclauses shall be without prejudice to, or to the
generality of, any other subclause and shall be in no way limited or restricted by
reference to or inference from any other subclause,

(d) that in this clause:-

{i)  “assets” includes property, rights and interests of every
description, whether present or future, actual or contingent,

(i} “dispose of”, in relation to an asset, includes surrendering or
extinguishing it, and also creating or granting it or any interest or right out of or in
raspect of it,

(i) ™iabilittes” includes debts and obligations of every description,
whether present or future, actual or contingent,

(iv) "person” includes any partnership, corporation anduninccrporated
body and any country, teritory, public authority and international organisation,

(v} “transaction” includes any scheme, arrangement and project.

4,  The liability of the Members is limited.

TUSETING



5.  *The Company’s share capital is £1,000 divided into 1,000 shares of £1 each,

U
2

* By Ordinary Resolution dated 15th December, 1988, the share capital of the
Company was increased to £15,000,000 by the creation of 14,999,000 shares of
£1 each.
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CERTIFICATION

THE COMPANIES ACT 1985 WE HEREBY CERTIFY that this print

incorporates all alterations made to
this company’s Articles of Association
by filad resolutions and is fodged in
compliance with the requirements of
~astion 18 of the companies Act 1985,

3 0 JUN 1553

COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION OF

UBS ASSET MANAGEMENT LONDON LIMITED
{Adopted by Special Resolution passed on 12th December, 1988)

PRELIMINARY

1.  None of the regulations contained or incorporated in Table A in the Schedule
to the Companies (Table A to F} Regulations 1985 shall apply to the Company
except so far as the same are contained or repeated in these Articles. None of the
regulations referred to in Section 31(8Mb) of the Companies Consolidation
{Consequential Provisions) Act 1985 shall appiy to the Company.

2.  These Articles shall take effect subject to the requirements of the Act and of
every other Act for the time being in force affecting the Company thereinafter
referred to as "the Statutes"). N

INTERPRETATION

3. in these Articles:-

*the Act” means the Companies Act 1285 including any statutory modification
ot re-enactment thereof for the time being in force.

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

*executed” includes any mode of execution,

*office” means the registered office of the Company.

*the holder” in relation to shares means the member whose name is entered
in the register of members as the holder of the shares.

*the seal" means the common seal of the Company.

JORDAN & SONS TR™
21 ST. THOMAS' ST
BRISTUL BS1 645




*Secretary® means the secretary of tha Company or any other person
appointed to perform the duties of the secratary of the Company, including a joint,
assistant or deputy secretary. o

*the United Kingdom"™ means Great Britain and Northern Ireland.

Unless tha context otherwise requires, words or expressions contained in these
Articles bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles become binding on the
Company.

SHARE CAPITAL

4. Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or
restrictions as the Company may by ordinary resolution detenmine.

5. (A} Save as provided by contract or these Articles to the contrary and if and
to the extent permitted by or pursuant to the Statutes (including, without limiting the
foregoing, by any authority of the Company for the purposes of Section 80 of the
Act), all unissued shares shall be at the disposal of the Directors and they may aflot,
grant options over or otherwise deal with or dispose of the same to such persons,
at such times and generally on such terms as they think proper.

(8) The Directors are generally and unconditionally authorised (for the
purposes of Section 80 of the Act} at any time or times during a period of five years
from the date of [the incorvoration of the Company/the adoption of these Articles]
to allot, or to grant any right to subscribe for or to convert any security into, all or
any of the unissued shares in the authorised share capital of the Company at such
date.

{C) At the expiry of such period of five years, the authority contained in
paragraph (B} shall expire but such authority shall aliow the Company to maka an
offer or agreement before the expiry of such authority which would or might require
shares to be allotted, or rights to subscribe for or to convert any security into shares
to ba granted, after the expiry of such authority and shali allow the Directors to allot
shares and grant rights pursuant to any such offer or agreement as if such authority
had not expired.

{D} Section 89{1) of the Act (which regulates the power to allot equity
securities, as defined in Section 94 of the Act) is excluded.

6. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the Company or the
holder on such terms and in such manner as may be provided by these Articles.

7.  The Company may exercise the powers of paying commissions conferred by
the Act. Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the aliotment of fully or partly paid shares or partly in
one way and partly in the other.
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B.  Except as required by faw, no persorn shall be recognised by the Company as
holding any share upon any trust and (except as otherwise provided by these Articles
or by law) the Company shall not be bound by or recognise any interest in any share
except an absolute right to the entirety thereof in the holder,

SHARE CERTIFICATES

9. Every member, upon becoming the holder of any shares, siall be entitled
without payment to one certificate for all the shares of each class held by him {(and,
upon transferring a part of his holding of shares of any class, to & certificate for the
batance of such holding) or several certificates each for one or more of his shares
vpon payment for every certificate after the first of such reasonable sum as the
Directors may determine. Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any) of the shares to which
it relates and the amount or respective amounts paid up thereon. The Company shall
not be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient delivery
to all of them.

10. If ashare certificate is defaced, worn-out, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the Directors may
determine but otherwise free of charge, and (in the case of defacemant or wearing-
out) on delivery up of the old certificate,

LiEN

11. The Company shall have a first and paramount lien on every share {not being
a fully paid share) for all moneys (whether presently payable or not) payable at a
fixed time or calied in respect of that share. The Directors may at any time declare
any share to be wholly or in part exempt from the provisions of this Article. The
Company'’s lien on a share shall extend to any amount payable in respeact of it.

12. The Company may sell in such manner as the Diractors determine any shares
on which the Company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days after notice has been
given to the holder of the share or to the person entitled to it in consequence of the
death or bankruptcy of the holder, demanding payment and stating that if the notice
is not complied with the shares may be sold.

13. 7o give effect to a sale the Directors may authorise some 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 irregularity in or invalidity of the proceedings in reference to the sale.

14. ‘The net proceeds of the sale, after payment of the costs, shall be applied in
payment of so much of the sum for which the lien exists as is presently payable, and
any residue shall (upon surrender to the Company for cancellation of the certificate
for the shares sold and subject to a like lien for any moneys not presently payable
as existed upon the shares before the sale) be paid to the person entitled to the
shares at the date of the sale.
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CALLS ON SHARES AND FORFEITURE

15. Subject to the terms of allotment, the Directors may maks calls upon the
members in respect of any moneys unpaid on their shares {whether in respect of
nominal valus or premium) and each member shall (subject to receiving at least
fourteen clear days’ notice specifying when and where payment is to bs made) pay
to the Company as required by the notice the amount called on his shares. A call
may be required to be paid by instalments. A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or part and payment of
a cail may be postponed in whole or part. A person upon whom a call is made shall
remain liabla for calls made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made,

16. A call shali be deemed to have been made at the time when the resclution of
the Directors authorising the call was passed.

17. The joint holders of a share shall be jointly and severally fiable to pay all calis
in respect thereof.

18. If a call remains unpaid after it has become due and payable the person from
whom it is due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate fixed by the terms of allotment of
the share or in the notice of the call or, if no rate Is fixed, at the appropriate rate (as
defined by the Act) but the Directors may waive payment of the interest wholly or
in part.

19. An amount payable in respect of a share on allotment of at any fixed date,
whether in respect of nominal value or premium or as an instalment of a call, shall
be deemed to be a call and if it is not paid the provisions of these Articles shall apply
as if that amount had become due and payable by virtue of & call.

20. Subject to the terms of allotment, the Directors may make arrangements on
the issue of shares for a difference between the holders in the amounts and times
of payment of calls on their shares.

21. If a call remains unpaid after it has become due and payable the Directors may
give to the person from whom it is due not lass 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 if the notice is not complied with the shares in respect of which the call
was made will be liable to be forfeited.

22. If the notice is not complied with, any share in respect of which it was given
may, before the payment required by the notice has baen made, be forfeited by a
resolution of the Directors and the forfeiture shall include all dividends or other
moneys payable in respect of the forfuited shares and not paid before the forfeiture.

23. Subject to the provisions of the Act, a forfeited share may be sold, re-allotted
or otherwise disposed of on such terms and in such manner as the Directors
determine either to the person who was before the forfeiture the holder or to any
other person and at any time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the Directors think fit. Whers for the

TUBSTI/RG







30. No fee shall be charged for the registration of any instrument of transfer or
other docurnent relating to or affecting the title to any share.

31, The Company shail be entitied to retain any instrument of transfer which is
registered, but any instrument of trangfer which the Directors refuse to register ghall
be returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

32. If a member dies the survivor or survivors where he has a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing herein contained shall release the estate of a deceased
membsr from any liability in respect of any share which had been jointly held by him.

33. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the Directors
may properly require, elect either to hecome the holder of the share or to have some
person nominated by him registered as the transferee. [f he elects to become the
holder he shall give notice to the Company to that effect. If he elects to have
another person registered he shall execute an instrument of transfer of the share to
that person. All the provisions of these Articles refating to the transfer of shares
shall apply to the notice or instrument of transfer as if it were an instrument of
transfer executed by the member and the death or bankruptey of the member had
not occurred.

34. A person becoming entitied to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be entitled if he
were the holder of the share, except that he shall not, before being registered as the
holder of the share, be entitled in respect of it to attend or vote at any meeting of
the Company or at any separate meeting of tha holders of any class of shares in the
Company.

ALTERATION OF SHARE CAPITAL
35. The Company may by ordinary resolution:-

(a) increase its share capital by new shares of such amount as the resolutiocn
prescribes;

{b} consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

{c} subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may determine that, 1)s
between the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

{d) cancel 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.
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36. Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the Directors may, on behalf of those members, sell
the shares representing the fractions for the best price reasonably obtainable to any
persan (including, subject to the provisions of the Act, the Company) and distribute
tha net proceeds of sale in due proportion among those members, and the Directors
may authorise some person to executs an instrument of teansfer of the shares to, or
in accordance with the directions of, the purchaser. The transferee shall not be
bound to see to the application of the purchase money nor shall his title to the shares
be affected by any irregularity in or invalidity of the proceedings in reference to the
sale,

37. Subject to the provisions of the Act, the Company may by special resoiution
reduce its share capital, any capital redemption reserve and any share premium
account in any way.

PURCHASE OF OWN SHARES

38. Subject to the provisions of the Act, the Company may purchase its own
shares (including any redeemable shares) and, if it is a private company, make a
payment in respect of the redemption or purchase of its own shares otherwise than
out of distributable profits of the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

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

40. The Directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not later than eight weeks after receipt of
the requisition. If there are not within the United Kingdom sufficient Directors to call
a general meeting, any Director or eny member of the Company may call a general
meeting.

NOTICE OF GENERAL MEETINGS

41. An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution of a resolution appointing a person as a Director shall
be called by at least twenty-one clear days’ notice. All other extraordinary general
meetings shall be called by at least fourteen clear days’ notice but a g-neral meeting
may be called by shorter notice if it Is so agreed:-

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

(b}  inthe case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not lese than
ninety-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of

the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such.
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Subject tc the provisions of these Articles and to any restrictions iniposed o any
shares, the notice sh:all ba given to all the members, to all persons entitled to a share
ta conseguence of the death or bankruptcy of a mernber and to the Directors and
auditors,

A2. The accidental omission to give notice of a mesting to, or the non-recaipt of
notice of a meeting by, any person entitled to receive notice shail not invalidate the
oroceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

43. No businesz shall be transacted at any meeting unless a quorum is present.
Two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or & duly authorised representative of a corporation,
shall be a quorum.

44, If such a quorum is not present within half an hour from the time appointed for
the meeting, or if during @ meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week at i3 same time and place
or to such time and place as the Directors ma'/ determine,

45, Ttie chairmai, if any, of the Board of Directors or in his sbsence some other
Director nominated by the Directors shali preside as chairman of tha meeting, but if
neither the chairman nor such other Director (if any) be present within fifteen
minutes after the time appointed for holding the meeting and willirg to act, the
Diractors present shall elect one of their number to be chairman and, if there is only
one Director present and willing to act, he shall be chairman.

46. If no Directar is willing to act as chairman, or if no Director is present within
fifteen minutes after the time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their number to be chairman,

47. ADirector shall, notwithstanding that he is not a member, be entitled to attenc
and speak at any general meeting and at any separate meeting of the holders of any
class of shares in the Company.

48. The chairman may, with the consent of a meetiny at which a quorum is
present (2nd shall if so direct<d by the meeting), adjourn the meeting from iime to
time and from place to place, but no business shall be iransacted at an adjourned
meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When & meeting is adjourned for
fourteen days or more, at least saven clear days’ notice shaii be given specifying the
time and place of the ag;surned mesting and the general nature of the business 1w
bs transacted. Qtherwise it shall not he necessary to give any such notice,

43, A resolution put to the vote of a meeting shall e deci:lad on a show of hands
unless hefore, or on the deciaration of the result of, the sh~w of hands a poll is duly

demanded. Subject to the provisions of the Act, a poll may oe demar-led:-

{a) by the chairman; &

{b} by at least two members having the right to vote at thie mssiing; or
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{¢) by a member or members representing not lesy than one-tenth of the
total voting rights of all the members having the right to volie at the meeting; or

({d) by amember or members hoiding shares conferring a right to vote at the
maeting being s'ares on which an aggregatc sum has been paid up equal to not less
than one-tenth of the total sum paid up on atl the shares conferring that right;

and a demand by a persnn as proxy for 8 member shall bs thiz same as a demand by
the member.

50. Unless a poll is duly demanded a declaration by the chairman that a resolution
has been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry tc that effect, in the minutes of the
meeting shali be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

51. The demand for & poil may, before the poll is taken, be withdrawn but only
with the consent of the chairman and a demand so withdraven shall not be taken to
have invalidated the result of a show of hands declarad bsfore the demand was
made.

52. A poll shall be taken as the chairman directs and he may appoint scrutineers
{who need not be msmbers) and fix a time and place for declaring the result of the
poll. The result of the poll shall be desmed to be the resolution of the mesting at
which the poll was demanded,

§3. In the case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall be entitled to a casting vote in addition to any other vote he may
have.

54. A poll demanded on the election of a chairman or on a question of adjournment
shali be taken forthwith. A poll demanded on any other question shall be taken
either forthwith or at such time and place as the chairman directs not being move
than thirty days after the poll is demanded. The demand for a poll shall not prevent
the continuance of a meeting for the transaction of any business other than the
question on which the poll was demanded. If a pc!t is demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the
ineeting shall continue as if the demand had not been made.

55. No notice need be given of a poll not taken forthwith if the time and place at
which it is 10 be taken &re announced at the meating at which it is demanded. In
any other case at least seven clear days’ notice shall be given specifying the time
and ptace at which the poll is to be taken.

56. A resolution in writing signed or cpproved by letter, telex, facsimile
transmizsizn or cable by all the members of the Company who would be entitled to
vote upon it if it had been duly proposed at a general meeting or at a mesting of any
class of mernbers of the Company, or by their duly appcinted attorneys, shall be as
valid and effectual &s if it had been passed at a general meeting or at such class
meeting of the Company (as the case may be) duly convened anrd held. Any such
resolution may consist of several documents in the like form each sig~ed by one or
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more of the members or their attorneys {or, in the case of a mamber which is a body
corporate, by a Director thereof or by a duly appointed reprasentative).

VOTES OF MEMBERS

§7, Subject to any rights or restrictions attached to any shares, on a show of
hands every member who Is present in person or by a proxy appointed in accordance
with Section 372 of tho Act ur (being a corporation) is present in person or by such
a proxy or by a duly authorised representative, shall have ons “wote provided that no
person present shall be entitled to more than one vote on a8 show of hands save as
provided in Article 53. On a poll every member shall have one vote for every share
of which he is the holder.

58. Inthe case of joint holders the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes oY the other
joint holders; and seniority shall be determined by the order in which the names of
the holders stand in the register of members.

59. A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhero) In matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poli, vote by proxy.
Evidence to the satisfaction of the Directors of the authority of the person claiming
to exercise the right to vote shall be deposited at the office, or at such other place
as is specified in accordance with these Articles for the depusit of instruments of
proxy, not less than 48 hours bafore the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be exercised and in default the

right to vote shall not be exercisable.

60. Nomember shall vote at any general meeting or at any separate meeting of the
holders of any class of shares in the Company, either in person or by proxy, in
respect of any share held by him unlass all moneys presently payable by him in
respect of that share have baen paid.

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

62. On a poll votes may ba given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion.

63. Aninstrument ap, »inting a proxy shall be in writing, executed by or on behalf
of the appointor and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the Directors may
approve}:-

- Limited
IMVe, , of . being a member/members
of the above-namad Company, hereby appoint of
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, or failing him, of , 88 my/our proxy 1o
vote in my/our name(s] and on my/our hehalf at the annual/extracrdinary
peneral meeting of the Company to be held on 19 , and at any
adjournment thersof,

Signed on 19 -

64. Where it is desired to afford members an opportunity of instructing the proxy
how ne shall act the instrument appointing a proxy shall be in the following form {cr
in a Yorm as near thereto as circumstances allow or in any other form which is usual
or which the Directors may approve):-

" Limited
1/We, . of , being 8 member/members
of the above-named Company, hersby appoint of

. or failing him, of . &% my/our proxy to
vote in my/our nameis] and on my/our behalf at the annualfextraordinary
general meeting of the Company to be held on 19 , and at any

adjournment thereof,

This form is to be used in respect of the resolutions mentioned bealow as
follows:-

Resolution No. 1 *for *against
Resolution No. 2 *for *against

®Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed on 19 .*°

65. The instrument appointing a proxy and any authority under which it is
executaed or a copy of such authority certified notarially or in some other way
approved by the Directors may:-

(a) be deposited at the office or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in any instrument of
proxy seni out by the Company in relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the parson
named in the instrument proposes 1o vote; or

(b} in the case of a poli taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be delivered at the meeting at which the poll was
tlemanded to the chairman or to tho Secretary or to any Director;
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and an Instrument of proxy which is not deposited or delivered in » manner so
permitted shall be invalid,

66, A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
datermination of the authority of the person voting or demanding a poil unless notice
of the determination was received by the Company at ths affice or at such othor
place at which the instrument of proxy was duly depositedd before :‘he
commencement of the meeting or adjourned meeting at which the vote is given or
the poll demanded or (in the case of a poli taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

67. Unless otherwise determined by ordinary resolution, the number of Directors
{other than alternate Directors) shall not be subject to any maximum but shalt be not
less than two.

ALTERNATE DIRECTORS
68. Any Director (other than an alternate Director} may appoint:-
{a) any other Director;

(b} any Director of any holding company of the Company or of any other
subsidiary of such holding company; or

{c) any other person approved by & resolution of the Directors or by a
majority of the other Directors

who is willing to act, to be an alternate Director and may remove from office an
alternate Director so appointed.

69. An aiternate Director shall be entitled to receive notice of all meetings of
Directors and of all meetings of committees of Directors of which his appointor is a
member, to attend and vote at any such mie2ting at which the Director appointing
him is not personally present, and generally to perform all the functions cf his
appointor as a Director in his absence but shall not be entitled to receive any
remuneration from the Company for his scrvices as an alternate Director.

70. Any such person appointed as an alternate Director shall vacate his aiiice a8
an alternate Director:-

(i) if and when the Director by whom he has been appointed vacates office
as a Director;

(i)  if the Director by whorn he has been appointed removes him by written
notice to the Company; or

(il in the event of any circumstances which, if he were a Director, would
cause him to vacate hig office as such.
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71. Any appointment of removal of an alternate Director shall be by notice %0 the
Company signed by the Director making OF revoking the gppointment of in any other
manner approved by the Directors.

72, Save 3% otherwise provided in these Articles, an siternate Director shall be
deemed for all purposes to be a Director and shall alone be responsible for his own
acts and defaults and he shall not be deemed to be the agent of the Direciod
appointing him.

POWERS OF DIRECTORS

73. Subject tothe provisions of the Act, the Memorandum and these Articles and
to any directions given by special rasolution, the business of the Company shall be
managed by the Directors who may exercise ail the powers of the Company.
alteration of the Memorandum of these Articles and no such direction shall invalidate
any prior act of the Directors which would have been vahd if that alteration had not
peen given, The powers given by this Article shall not be limited by any gpecial
power given to the Directors by the Articles and 8 meeting of Directors at which a
quorum is present may exercise all powers exercisabls by the Directors.

74. Without prejudice to any other of their powers, the Directors may axercise any
of the powers conferred by Gaction 719 of the Act to make, for the benefit of
persons employed of formerly employed by the Company or any of its subsidiaries,

or part of the undertaking of the Company of that subsidiary. notwithstanding that
the exercise of any of such powers may not we inthe best interests of the Company.

75. The Directors may, by power of aitorney of otherwise, appoint any person to
be the agent of the Company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or sny of his powers.

DELEGATION OF DIRECTORS' POWERS

76. The Directors may delegate any of their powers o any committee consisting
of one or more Directors. They may also delegate to any Managing Director of any
Director holding any other office such of their powers as they consider desirable {0
pe exercised by him. Any such delegation may be made subject t0 any conditions
the Directors may impose, and either collaterally with or to the exclusion of thair own
powers and may be revcked of altered. Subject to any such conditione, the
proceedings of a committee with two or more members shall be governed by the
Articles regulating the proceedings of Diroctors 8O far as they are capable of

applying. \
APPOINTMENT AND RETIREMENT OF DIRECTORS

77. {(A) The holders for the time beingof a majority of the Orcinary Shares of the
Company for the time belng in issue may from time to time appoint any parson of
persons s 8 Director or Directors of the Company and may remove any of all of the
Directors for the time being. Any such appointment of removal shall be made in
writing signed by the holder of holders for the time being of the majority of the
Ordinary Shares of the Comzany for the time being in issue and, in the case of &

body corporate holding any such shares, the signature of any one of its Directors of
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its duly appointed reprasanictive shsll suffice. Any such appointment or removal
shall take effect on and from the time at which It is lodged at the office.

{B) The Directors shall have power at any time and from time to time to
appoint any person who is willing to act to be a Director, either to filt a casuzi
vacancy or as an addltlon to the existing Directors.

78. No Durector shall vacate his office or be ineligible for re-appointment as &
Director, nor shall any person be inetigible for appointment as a Director by reason
only of his having attained any particular age nor shall special notice be required of
any resolution appointing or approving the appointment of such a Director or any
notice be required to state the age of the person to whom such resolution relates.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
78. The office of a Director shafl be vacated if:-

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

{b) he becomes bankrupt ot makes any arrangement or composition with his
craditors generally; or

{¢) heis, or may be, suffering from mental disorder and either;-

{i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotiand) Act 1960, or

{i) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental disorder for his detention
or for the appointment of areceiver, curator bonis or other person 10 exercise powers
with respect to his property or affairs; or

{d} he resigns his office by notice to the Company; or

{e) he shall for more than six consecutive months have been absent without
permission of the Directors from meetings of Directors held during that period and
the Directors resolve that his office be vacated; or .

()  he is removed from office in accordance with Article 77 above,
REMUNERATION OF DIRECTORS
80. The Directors shall be entitled to such remuneration as the Company may by
ordinary resolution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrus from day to day.

DIRECTORS' EXPENSES

31, Tne Directors may be pald all travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of Directors or
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committees of Uirectors or general meetings or separate meetings of the holders of
any class of shares or of debentures of the Company or otherwise in connection with
the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

82, Subject to the provisions of the Act, the Directors may appoint one or more
of their number to the office of Managing Director or to any other executive office
under the Company and may enter intc an agreement or arrangement with any
Director for his employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a8 Director., Any such
appointment, agreement or arrangement may be made upon such terms as the
Directors determine and they may remunerate any such Director for his services as
they think fit. Any appointment of a Director tn an executive office shall terminate
if he ceases to be a Direcior but without prejudice to any claim to damages for
breach of the contract of services between the Director 8nd the Company.

83. Subject to the provisions of the Act, and provided that he has disclosed to the
Directors the nature and axtent of any material interest of his, a Director
notwith: (anding his otfice:-

{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;

{b) may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or in which the Company is otherwise interested; and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and no
such transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit.

84. For the pur~ )ses of Article 83:-

(a) & genera! notice given to the Diractors that a Director is to be regarded
as having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specifiad person or class of persons is
interested shall be desmed to be a disclosure that the Director has an interest in any
such transaction of the nature and extent so specified; and

(b} an interest of which a Director has no knowledge and of which it is
unraasonable to expect him to have knowledge shall not be treated as an interest of
his.

DIRECTORS’ GRATUITIES AND PENSIONS
85, The Directors may provide benefits, whether by the payment of gratuities or
pensions or by insurance or otherwise, for any Director who has held but no longer

holds any executive office or employment with the Company or with any body
corprate which is or has been a subsidiary of the Company or a predecessor in
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business of the Company or of any such subgidiary, and for any member of his
family {including a spouse and a former spouss) or any person who is or was
dependurad on him, and may (as well before as after he ceases to hold such office or
employmsnt) contribute to any fund and pay fwxemiurns for the purchase or provision
of any such benefit,

PROCEEDINGS OF DIRECTORS

86. Subject to the provisions of these Articles, the Diroctors may regufate their
proceedings as they think fit. A Director may, and the Secratary at the request of
a Director shall, call a meeting of the Directors. Questions arising at a meeting shall
be decided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vote. A Director who is also an alternate Director
shall be entitled in the absence of his appointor to a separate vote on behalf of his
appointor in addition to his own vote.

87. The quorum for the transaction of the business of the Directors may be fixed
by the Directors and, unless so fixed at any other number, shall be two. A person
who holds office only as an alternate Director shell, if his appointor is not present,
be counted in the quorum.

88. The continuing Directors or a sole continuing Director may act notwithstanding
any vacancies in their number, but, if the number of Directors is less than the
number fixed as the quorum, the continuing Directors or Director may act only for
the purpose of filling vacancies or of calling » general meeting.

89. The Directors may appoint one of their number to b2 the chairman of the Board
of Diractors and may at any time remove him from that office. Unless he is unwilling
to do 80, the Director o appointed ghall preside at every meeting of Directors at
which he is present. But if there is no Director hokling that office, or if the Director
holding it is unwilling to preside or is not present within five minutes after tiio time
appointed for the meeting, the Directors present may appoint one of their number to
be chairman of the meeting.

90. All acts done by a meeting of Diractors, or of a committee of Directors, cr by
a person acting as a Director shall, notwithstanding that it be afterwards discovered
that there was a defect in the appointment of any Director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote,
be as valid as if every such person had been duly appointed and was qualifiad and
had continued to be a Cirector and had been entitled to vots.

91. (A) A resolution in writing signed by all the Directcrs entitled to receive
notice of a meeting of Directors or of a committee of Directors shall be as valid and
effactual as if it had been passed at a meeting of Directors or {as the case mav be)
a committee of Directors duly convened and hald and may consist of severa!
documents in the like form each signed by one or more Directors; but a resolution
signed by an alternate Director nged not also be signed by his appointor and, if it is
signed by a Director who has appointed an alternate Director, it need not be snrgned
by the alternate Director in that capacity. .

(B) This Article shall be consirued as if the word "signed” included
*approved by letter, telex, facsimile transmission or cable”.
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92, A Director who is in any way directly or indirectly interested in any contract,
transaction or arrangement or proposed contract, transaction or arrangement with
the Company shall declare the nature of his interest at @ meeting of the Directors in
accordance with Section 317 of the Act. Subject to such disclosure, a Director may
vote as a Director on any resolution concerning any matter in which he has, directly
or indlivectly, an interest or duty and, if he shall so vote, his vote shall be counted
and he shall be reckoned in estimating a quorum when any such resoiution or matter
{8 under consideration.

93. Wlere proposals are urvier consideration concerning the appoinitment of two
or more Directors to offices or employments with the Commpany or any body
corporate in which the Company is interested, the proposals may be divided and
coneidered in relation to each Director separately and {provided he is not for another
reason precluded from voting) each of the Directors concerned shall be entitled to
vote and be counted in the quorum in respect of each resolution except thet
concerning his ovwn appointment.

94, If a question arises at a meeting of Directors or of a committee of Directors as
fo the right of a Director to vote, the question may, bafore the conclusion of the
meeting, be referred to the chairman of the meating and his ruling in relation to any
Director other than himself shall be final and conclusive.

SECRETARY

95. Subject to the provisions of the Act, the Secretary shall be appointed by the
Directors for such term, at such remuneration and upon such conditions as they may
think fit; and any Secretary so appointed may be removed by them,

MINUTES
96. The Directors shall cause minutes to ba made in books kept for the purpose:-
(a)  of all appointments of officars made by the Directors; and
(b} of all proceedings at meetings of the Company, of the holders of any
class of shares in the Company, and of the Directors, and of committees of
Directors, inciuding the names of the Directors present at each such meeting.
THE SEAL

27. The seal shall only be used by the authority of the Directors or of a committes
of Directors authorised by the Directors. The L« ectors may determine who shall sign
any instrument to which the seal is affixed and, unless otherwise so determined,
shall be signed by a Dirzctor and by the Secretary or by a second Birector.

DIVIDELDS ,
98. Subject to the provisions of the Act, the Company n:ay by ordinary resolution

declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the Directors.
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89, Subject to the provisions of the Act, the Directors may pay Interim dividends
if it appears to them that they are justified by the profits of the Company availabje
for distribution. If the share capital is divided into different classes, the Directors
may pay interim dividends on shares which confer deferred or ncn-preferred rights
with regard to dividend as well as on shares which confer preferential rights with
regard to dividend, but no interim dividend shall be paid on shares carrying deferred
or non-preferred rights if, at the time of payment, any preferential dividend is in
arrear. The Directors may also pay at intervals settled by them any dividend payable
at a fixed rate if it appears to them that the profits available for distribution justify
the payment. Provided the Directors act in good faith they shall not incur any liability
to the holders of shares conferring preferrec rights for any loss they may suffer by
the lawful payment of an interim dividend on any shares having deferred or non-
preferred rights.

100. Except as otherwise provided by (he rights attached to shares, all dividends
shall be declared and paid according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be apportioned and paid proportionatel:’ to
the amcunts paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share Is issued on terms providing
that it shall rank for dividend as from a particular date, that share shall rank for
divicend accordingly.

101. A general meeting declaring a dividend may, upon the recommendation of the
Directors, direct that it shall be satisfied wholly or partly by distribution of assets
and, wtiere any difficulty arises in regard to the distribution, the Directors may sattle
the same and in particular may issue fractional cenrtificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any mermber
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assats in trustees,

102. Any dividend or other moneys payable in respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or
more persons are the holders of the share or are jointly entitled to it by reason of the
death or bankruptcy of the holder, to the registered address of that one of those
persons wha is first named in the register of members or to such pergon and to such
address as the person or persons entitled may in writing direct. Every cheque shall
be made payable to the order of the person or parsons entitled or to such other
person as the person or persons entitied may in writing direct and payment of the
cheque shall be a good discharge to the Company. Any joint holder or other person
jointly entitied to a share as aforesaid may give receipts for any dividend or other
monays payable in respact of the share.

103. No dividend or other moneys payable in respact of a share shall bear interest
against the Company unless otherwise provided by the rights attached to the share.

104. Any dividend which has remained unclaimed for twelve years from the date

when it became due for payment shall, if the Directors so resolve, be forfeited and
cease to remain owing by the Company.
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ACCOUNTS

105. Nomember shall {as such) hava any right of inspecting any accounting records
or other book or document of the Company except a5 confured by statute of
authorised by the Directors or by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

106. The Directors may with the authority of an ordinary resoiution of the
Company:-

(a)  subjactas hereinafter provided, resolve to capitalise any undivided profite
of the Company st required for paying any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of the
Company's share premium account or capital redemption reserve;

{b) appropriate the sum resolved to be capitalised to the members who
would have been entitied to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the Czmpany
of a nominal amount equal to that sum, and allot the sharss or debentures credited
as fully paid to those members, or as they may direct, in those proportions, or partly
in one way and partly in the other; but the share premium account, the capital
redemption reserve and any profits which are not available for distribution may, for
the purposes of this Article, only be applied in paying up unissued shares to be
allotted to members credited as fully pald;

(¢} makesuch provisibn by the issue of fractional certificates or by payment
in cash or otherwise as they determine in the case of shares or debentures becoming
distributable under this Article in fractions; and

(d) authorise any person to enter on bahalf of all the members concerned
into an agreement with the Company providing for the allotment to them
respectively, creditad as fully paid, of any shares or debentures to which they are
entitled upon such capitalisation, any agreement made under such authority being
binding on a! such members.

NOTICES

107. Any notice to be given to or by any person pursuant to these Articles shail be
in writing except that a notice calling a meeting of tho Directors need not be in
writing.

108. The Company may give any notice to 8 member either personally or by sending
it by post in a prepaid envelope addressed to the member at his registered address
or by leaving it at that address. (n the case of joint holders of a share, ali notices
shall be given to the joirt holder whose name stands first in the register of members
in respect of the joint hoiding and notice so given shall be sufficient notice to all the
joint holders.
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109. A member pregent, either in person or by proxy, at any mseting of the
Cornpany or of the holders of any class of shares in the Company shau . - dearned
to have received notice of the mesting and, where raquisite, of the purposes for
which it was cafied.

110. Every person who becomes antitled 1o a share stiall be bound by any notice in
respect of that share which, before his name Ig ontered in the register of members,
has been duly given to a person frorn whom he derives his title,

111. Proof that:

(a) an envelope containing a notice was properly addressed, prepaid and
posted (by first class post, where available); or

{by atelex or facsimile transmission setting out the terms of the notce was
properly despatched

shall bc conclusive evidence that the notice was given. A notice shall be deemed to
be given at the expiration of 24 hours after the envelope containing it was so posted
or, in the case of telex or facsimile transmission, whan g0 despaiched.

112. A notice may he given by the Company to the parscns entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by those Articles for the giving of notice to a member,
addressed to them by narms. &F by the title of representatives of the deceused, or
trustee of the bankrupt or Ly any like description at the address, if any supplied for
that purpose by the persons claiming to be so entitled. Until such an address has
been supplied, a notice may be given in any manner in which it might have been
given if the death o7 bankruptcy had not occurred,

WINDING UP

113. If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the Act,
divide among the mambers in specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the
division shall be carried cut as betwegen the members or different classes of
members. The liquidator may, with the .ike sanction, vest the whole or any part f
the assets in trustees vpon such trusts for the beanefit of the members as e with the
like sanction determines, but no member shall be compelled to accept any assets
upon which there is a lighiiity.

INDEMNITY

114. Subject to the provisions of the Act but without prejudice to any indemnity to
which a Director may otherwise be entitied, every Director or othei officer or auditor
of the Company shall be indemnified out of the assets of the Company against sny
liability incurrad by him in defending any proceedings, whether civil or criminal, in
which iudgment is given in his favour or in which he is acquitted or in connaction
with any applicaticn in which reiiaf is granted to him by the Court from liability for
Eeglugence, default, breach of duty or breach of rust in relation 1o tha affairs of the
ompany. .
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