COMPANIES FC.> No. 12

Statutory Declaration of cempliance
with reqgiirements on application
for registration of a company

\':fll"ljtgg'i?l donot - Pursuantto section 12(3) of the Companies Act 1985 g
ihig nrargin
To the Registrar of Companies Forofficialuse For officiai use
rlaﬂﬁecon;plum & fm o =y
1) , prejera
In%lagqupe. or Y !_ -~ .!. — .!. - ..!

bold blocklettaring  Name of company

*ingart full

A.M.P, ASSBET MANAGEMENT PLC

name of Company
!-mm:m-l . -
I, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
¥dolete as do solemnly and sincerely declare thatlam a [SoficitorengagedHn-the-formationefHhe—
appropriate

- CFPUREVES

~sorpany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 16(2)T and that all the requiremnents of the above Actin respect of the
registration of the above company and of matters precedant and incidental to it have been
- complied with, ’*’
And | make this solemn declaration conscientiously beli;eving the sariie to be true and by virtue of

the provisions of the Statutory Declarations Act 1635
11, SHIP STREET

BRECON,

POWYS
dated 25th April 1991
—

Declared at Declarant to sign below

==

be
A Commissioner for Oaths or Notary Public or Justice of .
the Peace or Solicitor having the powers conterredon a
Commissioner for Oaths,
Presentor's name, address and For official use
relerence (it any): New Companias Sectlon Post room
~ TU2763/LS

~LORDARN £ SONS L™
21 81 VHOMAS &7
BRISTOL. 881 648




Printed and supptied by

diu[rﬁf.jig
Jordan & Sons Limited

21 81, Thomas Sireet, Bistel BS1 645
Tal: 0272 230800 Telox 449119

CHA108.

Tids fonn vhould be completed In black,

Company name (in full)

Registerod office of the company on
Incorporation.

If the memorandumis deliverad by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom should“{:ompanias House
direct any enquiriss about the
information shown in this form?

JST10

Statement of first directors and
scoretary andintended situation
of registered office

2 O7((L

CN

A.M.P. Asget Management plc

For official use

9)

-

iy

RO 55 Moorgate

»

Post town London,

County/Region

Postcode EC2R 6PA

5

Name JORDAN & SONS LIMITED

nA 21 ST. THOMAS STREET

BRISTOL

Post town

County/Ragion

BS1 6JS

Postcode

A\

Mg%%é’wm sreahs
21 ST 0 a@‘a\ e

B%Taﬁ A\ _,
Te,eph@ﬁ VD272 230600

Postcode

BS1 648

Extension _‘_349




Narze)

»

compal‘w Secretary (5. qam-Lré’)‘ﬂr:

*Style/Title

Forenames

Surname

*Honours etc |

Previous forenames

Previous suname
Address |

Usuel rasidential address mustbégiven.

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

fesl w2 . j
Beil Bernard ‘ B
' ' f

Kingon | ‘ .“ ‘ i

Consent signature

s |

2 l

m Gmeﬁ‘ Pastures, Bullocks Farm Lane i

_w\,f‘ Wheeler End | i

I?os:t town H‘.igh Wycombe a\ _J]
County/Region  Bucks | |

Postcods HEl4 INQ | Country
I consent 1o act as secratary of the company -named cn page 1

England | g
:

.

Joint
Company Secretary (s« notes 1 - 5)
Nameo *Style/Title
\ Forenames
Surname
*Honours stc
Previous forgnames 7'
Provious surname
Address

B

Ususi residential address must ba given.
in the case of a corporatian, give the
registered or principal office address.

“

Consent sighature

Page 2

N\KLLQQ_'_\_ Date 3. %.H. :
N/

Signed

CS N/A I
NA S S o 7 )
SWIFT INCORPORATIONS HIMITER. | “
NA_ - n

" N/A ” .

N/A |

ap| 2 BACHES STREET ”
J
Posttown -CONDON |
County/Region _ ' [
Postcode N1 6UB | Country ENGLAND |

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

{Authorised

Y 25 APR 1991

Signatory)  Date




Directers (5 pms 1 . 5)
Please list divestors in alphabetical order.

Nama *Style/Tite
Ferenames
Sul'narpe
*Honours etc
Previous forenames
Previous surname
Addross
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Deleto if the form
is signed by the
subscribers.

Page 3

— YT TR e AT AT DT T

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

Signad

E e by oA

pate 19 A o AL

P

tg\zi\
— ST ;
| _CEE Hr . i
7 Eric - A
i}fall ] . ]
CBE ]
' L r,,/: i
AD|  Riders croen Grove )
01d Halll}Green . |
~ Post town: ._Nr Ware h il |
C;Juntylﬂagion Herts I [
Postcode SGL1 1DN [ Country England | ‘
DOI1l )2 |0151] 214 Nationality [NA British |
| oC Director of Companies ‘|
0D| (See attached 1ist)
< 3

3

Signature of agent on behalf of all subscribers Dala? 5 APR '99] ,




Pliroctars (conunueadp

{Eee nores L« 5}
Name *Sryie/Tite
Forenames
Surnams
*Hongure ete
Previous forenames
Pravious suriiame

Addruss

Ususl residential address mustbe given,
In the case of a corporation, give the
ragisterad or princips| cffice address,

Date of birth
Business occupation

Other directorships
* Voluntary detalls

Consent signature

Directors (continued)
(Seenotes 1+ 3}

Nempe *Styr/Title
Forenames
Surname
*Honours ate
Previous farenames
Previous surname
Address
Usuasi residential sddress must be given,

In tha case of a carporation, give the
reglsterad or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary detalls

Consent signature

Postcode }] Country

[Bol i I ] [ ] I Nationality m

[oc]

[oo]

! consant to act as director of the company namod on page 1

Signed Date

iepl e - ‘ 1
Jaiw.’ Stephen ] +
Sadler 7 ‘1
CBE b |

f
. 1
{2p} 7 The chiiterns 1
£2 cHUgEAN T STREET 1
Post tovin London i
County/Region "—r[ 2 il
Postcode _‘_’{ M LHS [  Country England 1
ipolo;6l0 5 [340] Notionstity {NA] British 3
IZ":-I Director of Companies ]
{:3;] (See attached list) i~y
T .
1 consent to act as diractor of the company naniad on paga 1
Signed /d/, & ‘ QMM Date -4 .44 :
o] ||
!
| -
|
I
]
[an] j -
n !
Post town I
County/Region J
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J £ Sadler

e s

Wee ple

Dabenham Tewson. & Chinpocks Holdings ple

OTHER DIEECTORSELED

i ‘
<7 Investment Management Regulatory Organisation Limfited

i

Britel Fund Trustees Limited
RBritel Fund Nominees Limiced

New Talgcheme Nominees Limiéed
Postel Properties Limited

Postel Properties Nominées~ﬁimité&
Partnership Research Limlted

Britel (MAM) Nominees TLimited

Royal London Soclety for the ‘Blind

AP LuKY Peanie timisgny  coM PI‘rN\/

foTHoIGEY ColVEYANCING PRRcTiTionERS (Do fRY

DIRECTORSHLPS HELD IN LAST FIVE YEARS

John Lewis Partnership plc

Herbert Parkinson Limited

John Lewis plec

John Lewls Properties ple

Leckford Mushrooms Limlted

Suburban & ProQincLal Stores Limited

John Lewis Partnership Pensions ?rust Limited
John Lewis Partnership Trust Limited

Leckford Estate Limited

Starhope Pension Trust Limited o

Resigned.

06.05.89
29.06.89
06.05.89
06.05 .89
29.06.8% ",
24.,05.89
30.01.89
06 .05 .89
29.06.89

30.09.90

A
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THE COMPANIES AGTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
~ AMP. ASSET MANAGEMENT P.L.C.

ar o The Company's name is "A.M.P, ASSET MANAGEMENT P.L.C.".

2. The Company is to be a public company.

3. The Company's registered office is to be situated in Engiand and Waies,
4.  The Company's objects are:-

(a)  To carry on the business of a finance and inveslment company in allits

,branches and to acquire by purchase, lease, concession, grant, licence or

otherwise such businesses, oplions, rights, privileges, lands, buildings, leases,
underleases, stocks, shares, debentures, debenture slock, bonds, obligations,

| se\cuvities. reversionaryinterests, annuities, policies of assurance and other property
. and rights and interests in property as the Company shall deem fit and gencrally to

holr\ manage, develop, lease, sell or dispose of the same and to vary any of the
inv' itmenls of the Compariy, {o act as trustees of any deeds conslituling or securing

r{ debentures, debenture stock or other securities or obligations; to conatruct.
reconstruct alter, improve, decorate, furnish and maintain offices, houses, flats,
apartments. service suites, hotels, shops, factories, warehouses, buildings, garages,
‘works and conveniences of all kinds, to consolidate or connect or subdivide
properties and to lease or olherwise dispose of the same, and to advance money

to and enter into contracts with bu:lders tenants and others and generally lo finance -
' ‘building operations of every descrsphon and to manage any land, buildings or other

property as aforesaid, whether belonging to the Cempany or not, and to collect rents
‘and income, to undertake and provide management, administration and consultancy
services of all kinds and to enter into, assist or participate in finansial, commercial,

- mercantile, industrial and other transactions, undertakings and businesses of every
" description, and to establish, carry on, develop and extend the same or sell, 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 Whlch are

in any manner controlled by, or connected with this Company

1 g A

0B19 -

PLCBO/SF .
1 : TU2763




{by ’ro cary.on any eifier f:adP er business wf:a*emr wiich 20 e the
opinion of the: Board ¢f Directors be. adantzgecusly camied o fa connactian with
or ancillary fo any of the businesses of the Company.

(c)  To-purchase or by any olher means acnuiic and f2ke OPYONS OvgraQY
property whatever, and any rights or privileges of any kind pyer oria respect pf any
 properiy.

- {d) . Toapply for, regisier. purchase, or by other means acquire and proiedl.
" prolong-and renew, whether in the United Kingdom or eisewhere any patenis, patent
rights, brevets d'invention, licences, secrel processes, trade marks, designs,
protections and concessions: and to disclalm, alter, modify, use and turn o agcount
and to.manufacture under or grantlicences or privileges in respect of the same, andl
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propoze lo acquire.

, -{e) Toacquire or undertake the whole or any par of the businass, goodwill,
and assels of any person, firm, or company carrying on or proposing 10 carry ©n 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 liabilities of such
person, firm or company, or to acquire an interest n, amalgamale with, or enter inio
parinership or into any arrangement for sharing profils, or for co-operaticn, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and lo give or accepl, by way
of consideration for any of the acls or things aforesaid or property acquired, any
shares, debentures, debenture stock or securilies that may be agreed upon, and lo
hold and retain, or sell, morigage and deal with any shares, debenlures. debenture
stock or securltl-'-s so recelved.

(N "‘loimprove manage, conslrucl, repair, develop, exchange, fet on lease
or otherwise, mortgage, charge sell, disixose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with ali or any part of
the property and rights of the Company.

(@) To invest and deal with the moneys of the Company not immedlalely'
" required in such manner as may from time to time be determinad and to hold or
otherwise deal with any investments made.

(h) To lend and advance money or give credit on any lerms and with or
withoul security to any person, flirm or company (including without prejudice to the
generalily of the foregoing any holdirig company. subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), o enter into -
guarantees, contracts of indemnity and suretyships of ail kinds, to receive money on
deposit or loan upon any {erms, and to secure or guarantee in any manner and tpon
any terms the payment of any sum of money or the perlormance of any obligation
by any person, firfn or company (including without prejudice to the generality of the °
foregoing any such ha?dmg sompany, subsidiary, feliow subsidiary or associated
{ company as aforesaid). -
{)  Toboirow and raise mongy in am' manner and lo secure the mpaymenl
' of any money borrowed, rais fad or owing by hbrtgage charge, slandard security,

PLCBY/SF -
2 . J o  yweres
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lisr or olher security upon e whole of any pant of the Company’s pioperly of
assels (whether present or future), inciuding #s uncalied capial. and also by &
gimilar morigage, charge, standard secusity. fen of secw®y fo secue and
guarantes the performance 2y the Company of any cbfigation or Nabildy it may
undertake. or which may becoms binding on it.

() Todraw,.make accept, endorse, discount, negoliale, executeandissue -
cheques, bills.of exchange. promissory notes, bills of fading, warrants, debenlues,
and other negoliable or {ransferable instrumenls. }

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Depariment of Trade or other authority for enabling the Company 10
carry any of iis objects inlo effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated directy or
indirectly to promote the Company’s interests, and o oppose any proceedings o1
applications which may seem cafcutated direclly or indirecily to prejudice he
Company's interests, ; :

I} To enter -info any srrangements with any government of authordty

~ (supreme, municipal, [ocal, or otherwise) lhat may seem conducive o the attainment

of the Company's objects or any of them, and lo obtain [rom any such government

‘or authority any charters, decrees, rights, privileges or concessions which the

Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concaessions.

(m) To subscribe for, take, purchase, or olherwise acquire, hold, sell, deal

“ with and dispose of, place and undenvrite shares, stocks, debentures, debenture

stocks, bonds, obligalions or securities issued or guaranteed by any other company ..
conslituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, -obligalions or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any parl of the world.

(n)  To control, manage, finance, subsidise, co-ordinate or olherwise assist.

" any company or compacies In which the Company has a direct or indirect financiat

interest, to provide secretarial, adminisirative, technical, commercial and other
services and facitities of all kinds fir any such company of companies and to make
payments by way of subvention or otherwise and any other arrangementls which may

" suem desirable wilh respect 1o any business or operations of or generally with

respect to any such company or companies. . :

(0) To promote any other company for the purpose ot acquiring the whole
or any part of the business or properly or underiaking or any of the liabilities of the
Company, or of undertaking any business or operations wich may appear likely to
assist or benelit the Company or lo enhance the value of any property or business
of the Camipany, and ta place or guarantee the placing of, underwrite, subscribe for,
of otherwise acquire all or any part of the shares or securities of any such company
as aforesaid, , ' K o

(p)  To seli or otherwise dispose of the whole or any part of the business or

* property of the Company, either together or in portions, for such consideration asthe ,

>

PLCBY/SF N
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Company may think fit. and in particulag M?;;ha,ees dabe:mrgs,.m securiies mfany

- company purchasing the same, .

(@f To actas agents-or rokers ang as fustees for any Person, firm or
company, and te underiake,and perform submnbac;sﬁ ,

(r} To remunerate apy person, firm or company rengering senvices fo nhe
Company either by cash paymei: or by the allolment o him or them of shares or
other securities of the Company credited as paid ug in full or in pan or otherwise as
may be thought expedu-'nt .

. (8} To pay at or any expenses incurred in connection with the pmmohcm.
fcrmatuon and incorporalion of the Company, or to contracy with any persos, finm or
company to pay the same,-3nd to pay commissions to brokers and ofhers for
underwriling, placing, sellmg,or guaranteemg‘jiesubscnpnon otanysharesoroiher
securitles of the Company.

ty To sup;}ort and subscnbe to any charitable or public object and to
support and gsubscribe lo any institution, sociely, or club which may be for the benefit

-1 g Carapany or its Directors or employees, or may be connected with any fown

‘fo‘[‘r‘/_\

s
O N

&

or place where the Company carries an business; lo give or award pensions,
annuities, gratuities, and suparannualion or olher allowances or benefits of
charitable aid and genarally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Cornpany or the holding company of lhe Ccmpany or a {eliow
subsidiary of the Company orihe predecessors in business of the Company or of

any such subsidiary, holding or fellow subsidiary company and to the wives, widows,

- children and other relatives and.dependants of such persons; to make payments

towards insurance; and to set up, establish, support and maintain superannuation
"and other funds or schemes (whether 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 up, sstablish, support and maintain profit sharing or share
purchase schemes for the benelit of any of the employees of the Company or of any
such subsidiary, holding or fellow subs;drary company and o lend money to any
such employees or to trustees nn their bahalf to enable any such purchase schemes °
to be established or mamtaine-d \ . _ A _

{u) Ifand onlylo the extent permmed by the Act, to give, whether directly or
indireclly, any kind of financial assistance (as defined in Section 152({1}(a) of the Act)
for any such purpose as is specmed in Section 151(1) and’or Section 151{2) of the
Act. y

(v} To distribute amang the Members of the Company in kind any property
of the Oom‘pany of whalever nature. .

{w) To procure the Company to be registered or recognised in any part of
the world.

(x} To de all or any of the things or matters aforesaid in any part of the
warld and either as principals, agents, contractors or otherwise, and by or through

PLCBY/SF
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a;,,enta, bmkers,r sub- cpntrar*tors or cthervdse and eamera;meorm mruu'%c‘nwwth
: olhers, . 4 8 L
e {y) Todo ali such other things as may be deemed fncidents! or oaactucw s = .

o , to'the altainment of.the Campany’., objects of any of them. . , T ,

£ AND s0 that;-

(O " (1} None of he okjects set forthin any sub-clause of mnsClause shall
’ be uurnctwe!y construad but the widest intesprefation. shall be given jo each such

object and none of such objects shall, .except where the context expressly so

requires; be in any way limited or restricted by seference to or inference from any *

other object ar objects set forth ia such sub-clause, or by reference tG or inference

from the terms of _any olher sub-clause of this Clause, or by reference to or ’

inference from the namemt the Company, '

" : (2) Nene of the sub-clausos of this Clause and none of the objects =35

Lﬁ\ therein specified shall be deemed subsidiary or ancillary {o:any of the objecls - "

o spacifled in any other such sub- clause and the Company shall have as full a power °~

. 0 easitisa gach-and every one of the objects spacified in each sub-clause of this

Clause: Jés lhnugh each such sub-clause conta:ned the objeclb of a separate \

. Company. : . o v S

9

- _(3) The word "Company" in” this Clause, except where used in  ~
reference 1o the Company, shall be deemed to include any parinership or other body

~of persons, whether incorporated or. unmcorporated and, wheﬂxer domiciled in the s

United Kingdom or eisewhere N ) e

. 4) .In thls Clause the exprs.assuon “lhe Acl" means the Companies Act
1985, but so thathny reference in this Clause to any provision of the Act ghall be ...
- ‘deemed to include a reference to any statulory modilication or re-enactmenlnf thaﬁ\ .
provision for the time being in force. _ )

=

W

‘5. The liability of the Members is limited. ; - o

6. = The Company's share cai)ital is £50,000 divided into 50,000 shares of £1
each.” \ : o

e

3N [§]
<
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o7

We, the subscrlbers to this Memorandum of Assogiation, msh lc be formedinto a
" Company pursuant to.this Memorandum; and we agzee to leke the numbemt shares
shown opposite our respective names.

-

PR

Number of g
‘ : shares taken
Names and addresses of Subscribers by each
_ _Subscriber
A i T °
‘f‘-\\ °
3 e -
‘\\.' e
1. ¢, Forand on behalf of

" Instant Companies Limited,
2 Baches Street,
London, N1 6UB

u
g

9] . ' 3 =
s i

2. 'Forandonbehalfof - Cme "
Swift Incorporations Limited, . ‘
2 Baches Street,

London. M1 8UB WM , ~~{\ ,

) “)f\ ‘4f' N
. S W e
e
Total shares taken ‘ - Two ’ ‘ S
Dated this : ‘_\5 ﬁ?ﬂ LT
Wstness to ihe abcve Slgnatt.reo . Mark Anderson
- ', - . ‘2 DBaches Slreet,
- =, . London. N1 6UB
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THE COMPANIES ACTS' f985 o 1989 ‘
U . K a

’ H P =4

ZPUBLIC COMPANY LIMITED BY SHARES

10 - . Ll ’

o

'ARTICLES OF ASSOCIATION OF

- “AMP, ASSET MANAGEMENT P.L.C.

. . 1985, but so that any referance in these Articles to any provision of the Act shall be

~ the Directors may, after that period, allot any shares or grant any such rights under

" PRELIMINARY o p |

1, (a) The Regulations rontamed in"lable Ain the Schedule to the Companies
(Tables A fo F) Regulations 1985 (81 1985 No. 805) as amended by the Companies
(Tables A o F) (Amendment) Regulations 1985 {SI 1985 No. 1052) (such Table
being hereinafter called." Table A") shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so exciuded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

e . . .
o ’ib) In thage Articles the expression "tha Act" means the Companies Act

‘deemed to include a reference to any statutory modification or re- enaclmenl of that

,' ,:prowsuonfurthe tlrne bemg in force. 2

T ALLOTMENT OF SHAHES ‘ 3 ,

2, (a) Shares wmch are compr:sed in the authorised but unissued share
‘capltal of the Compariy shall be under the control of the Directors who may (subject
to Sections 80 and 89 of the-#£5t and to paragraphs (b) and (c) below) allot, grant
'optlons over or otherwise dlspose of the same, to such persons, on such terms and
in such manner as they think ht )
(b} The Dlrectors are generally and uncondluonally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot and
grant rights tossubscribe for or convert securities into shares of the Company up to-
the amount of the authorised share capital with which the Company is mcorporated
at any time or times during the period of five years from the date of incorporation and’

=

this authority in pursuance of an offer-0or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said

PLC8Y/SF
6 U269
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Saclion 80) be reneyed, revoked. or varied by Ordinary Resolution of the Company

fin Generar Meeting.

{c) The Directers are empowered to allot and grant rights 10 subscribe for
or convert securities into shares of the Company pursuant to the authorily conterred
under paragraph (b} above as if Section 89(1) of the Actdid not apply. This power
shall enable the Directors so to allot and grant rights to subscribe for or convert
securities into shares of the Company after its expiry in pursuvance ot an ofler or

agreement so to do made by the Company before its expiry,

1
(d; Save as authorised by the Act, the Company shalt not give, whether
directly or indirectly, any financial assistance (as defined in Section 152(1)(a) of theg

Act) for any such purpose as is specifi ed in Secticn 151 of the Act.

(e} . Save as permitted by Section 101(2) of the Act, no shares of the
Company shayl be -alfotted except as pald up at least as ta one quarter of their
nominal value and thé whole of any premium.

SHARES

3. The liability of any Member in default in respecl of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment”.

‘GENERAL MEETINGS AND RESOLUTIONS

4, ' Every notice convening a General Meeling shall comply with the provisions of
Section 372(3) of the Act as lo giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General

~ Meeting which any Member is entilled to receive shall be sent lo the Directors and

to the Auditors for the time being of the Company.

5, (@) If a quorum is not present within half an hour from the time: appomted for
a General Meeting the Generai Mesting shall stand adjourned to the same day in the
next week at the same time and place or iu such other day and al such other time’

~ and place as the Directors may determine; and if at the adjourned General Meeling

a quorum is not present within hall an hour from the time appainted therelor such
adjourned General Meeting shall be dissolved.

(b) Clause 41 in Tabte A shali not apply to the Company,

APPOINTMENT OF DIRECTORS

6. {(a) Clause 54 in Table A shall not apply to the Cdmpany.

(b) ' The maximum number and minimum number respeclively of the

. Directors may be determined from tima to time by Qrdinary Resolution in General

Meeting of the Company Subject tc avid i in default of any such determination there
shall be no maximum number of Dnrectors and the minimum number of Directors
shall be two, ’

PLC89/SF
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(¢} ‘The Directors shall not be required {o retire by rofation and Clauses 73
to 80 (mciusfvs} in Table A shall not apply to the Company.

\

() No persan shall be 2ppointed a Disector atany General Meeting pnless
elther:-

.

. () hels recommended by the Directors; or

= (i)  not less than fourteen nor mere than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualifieg to :
‘vote at the General Meeting has been given to the Company of the intention to -
propose that parson for appaintment, together with nolice signed by that person ©f
his willing’ness to be appolnted ,

=2

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

i) The Directors may appoint a person who is willing to act to_be a
- Director, either to fill a vacancy or as an additional Direclor, provided that the.
rappuuumaﬂt does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number ol
. Directors and for the llme being in force.

S

\BORROWING POWERS - ' o ’

/.

7. 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 thlnk
fit, and subject (in the case of any security convertible into shares) g Section 80 of
the Act to grant any mortgage, charge or standard security. over |ls$3dertaking.
property and uncalled capilal, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

8. (a) . An alternate Direclor shali not be entitled as such to receive any
remuneration from the Company, save that he may be pald by the Company such
part (if any) of the remuneraticn otherwise payable to his app’ vintor as such appointor
., may by notice in wrmng to-the Company from time to time direct, and the first
~sentence of Clause 66 in Table A shall be modified accordingly. ,

(b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director lo represent more than one Director, and €
an alternate Director shall be entitled at any meeting of the Directors or of any '
committee of the Directors to one vole for every Director whom he represents in
addition to his own vote (if any) as a Direclor, but he shall count as only one for the
purpose of determining whether a quorum is present.

N
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GRATUITIES AND-PENSIONS

8 (a8 The Dnrectors may exercise th2 powers of the Company conferred by

Clause.4(}) of the Memorandum. of Association of the Company and shall be entitled
to retain. any benefits received by them or any of them by reason of the exescise of
any such powers, /

(h) Clause 87 in Table A shall not apply o the Compari’ff
PROCEEDINGS OF DIRECTORS 5

10. (a) A Director mayvote, atany meeisng of ihe Directors or of any commiittee
of the Directors, on any “resolution, notwithstanding that it in any way concerns or

relates to a malter in which he has, direclly or indirectly, any kind of interest -

whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be.counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken inlo account’ in calculating the quorum
present at the meeting. : ( ,

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

THE SEAL ' | e w

o

L1, (a) il the Company has a seal it shall only be used wnh the authonty of the
Directors or of a committee of Difectors. The Directors may determine who shall

sign any instrument to which the seal is aflixed and unless otherwise so determined

" -0t shall be signed by a Director and by the Secrelary or second Director. The
obltgalton under Clause 6 of Table A relating lo the sealing of share cerlificates shall

apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company. -

(b) The Company may exercise the powers conferred by section 39 of the'

Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors,

_\

INDEMNITY

12. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of lhe Company against ail losses or liabilities which
he may susltain or incur in or about the execution of the duties of his office or
otherwise in relation therelo, including 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 under Section 144 or
Section 727 of the Actin which relief is granted to him by the Court, and no Director

" or other officer shall be liable for any loss, damage or misforlune which may happen

to or be incurred by the Company in the execution of the duties of his office 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.

PLCB9/SF
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(b) The Directors shall have pewer fo purchase and maintain for any
Director, officer or Auditor of Ihe Cornpany insurance against any such fiabilityasis
referred fo in Section 310(1) of the Act from and after the bringing in to Iorce of . -
Section 137 of the Cornpames Act 1989.

© . (c): Clause 118 in Table A shall not apply to the Company.
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Names and addresses of Subscribers

2 Baches Street,
London. N1 6UB . D e

1. For and on behalif of 4
" Instant Companies Limited, ‘m%

2. For and on behalf of

Swift Incorporatlions Limited, WW

2 Baches Streset,
London. N1 6UB

Dated this | ZSAPR 1991 o -

Wilness to the above Signatures:- Mark Anderson
- ' 2 Baches Street,
London. N1 6UB




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2607112

i hereby sertify that

A.M.P. ASSET MANAGEMENT P.L.C.

is this day incorporated under the Companies Act 1985

as # public company and that the Company is limited.

Given under my hand at the Companies Registration Qffice,

Cardiff the 2 MAY 1897
Pl
s PBEVAN

an authorised officer

HCo088




COMPANIES FORM. Flo. 224

Notice of accounting reference date
{to be delivered within 8 months of

incorporation)
m?g?ndo not Purguant to gection 224 of the Campanies Act 1585
thiz margin as inserted by section 3 of the Companies Act. 1523
l [aiabulg comr[gtg‘ TAodthe Regfs!l'ar of Campanfes c&ﬂ'ﬂﬁﬁﬂymu‘mber
agibly, praferat vess overlaaf
InBiack tvpe o] 1Add Inaf) 2607112
bold hlock lettering Narrie of company
*  A.M,P. Asset Management plc,
* insert full nemo - - - B e e e et
of company
gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shaown below:
Important

Tha accounting
refarence date to
be entered along-
sicde should be
complated as in the Day Month
followling examples: " ” ;
3 1: 1.2

5 Aprll
Day  Month

30 June
Day Month

31 December
Day Month

 [nsert
Director,

Sacrotary, N, r

Admininstrator, Signed & Designationt Secxetary Date 30.05.91
Adminlatrative

Receiver or
Recelver
{Scotland) as
appropriate Presentar’s name address

talephone number and reference (if any):

For official use

D.E.B. ' Postroom

e
The Company T T
Pearl Assurance House T
Thoxrpe Wood boey R e,

ol -
Peterborough 5'.{”._:;7“ rij

SRR oY w e

PE3 6SA

Tel: 0733 63212




COMPANIER. FORH Ho 123

Hotice of increase
in nominal capital

Pursuant to section 123 of the Cospanies Act 1585

To the Registrar of Companies For official use Cozpany Number
2607112

Name of company

AM.P. Asset Management Plc

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 22 July 1991 the nominal capital of
the company has been increased by £24950000.00 beyond the registered
capital of £50000.00.

A copy ot 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 follow:

Please tick if continuation
sheet(s) are attached

ARt

\ % SR : e
Signed bjﬂé}ng).\ Designation SLECCTMY  Date 12 © ¢
Presentor's nam;}’address For official use
and reference (if any): General section Post room
N B Kingon < v, WOUSE
Pearl ngse ¢xﬂﬂ@gwma*‘©‘
55 Moorgate “3gggaaﬂ= |
LONDON "
ECZR 6PA Mt
CHAPP
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The Companies Rck 1585
CompanyrDimited by Shares

”

Coxpany Nonber:z
2607112

AMP ASBET MANAGEMENT PLC

At an Extraordinary General lMeeting of the members of the above-named
company, duly convened and held at:

Pearl House, 55 Moorgate, LONDON, ECZR 6PA
on 22 July 1991
the following ORDINARY RESOLUTION was duly passed, viz:

1. THAT the authorised ordinary share capital of the company be, and
it is hereby, increased from £50,000 to £25,000,000 by the
creation of £24,950,000 Ordinary Shares of £1 each in the capital -
of the Company.

the following SPECIAL RESOLUTIONS was duly passed, viz:

2. i. THAT the provisions of the Memorandum of Association of the

. Company be altered by deleting the existing Clause 4 (a)
thereof and substituting therefor a new clause in the form
set out in the attached document marked "A" submitted to this
meeting and, for the purposes of identification, signed by
the Chairman hereof. .

ii. THAT the Articles of Association of the Company be altered by
the addition of the articles set out in the attached document
marked "B" submitted to this meeting and, for the purposes of
identification, signed by the Chairman hereof.

Neil™ rnagd Kingon

o Secretar
Position _ i

COMPANIES HOUSE |
‘ ‘ 13 ALS 13
. ) , §§ G 1391

i = I
; ) ) 4 Sy, s
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Draft Article suthorising the non=-board *directors™

appoint any r-rson to any pffice or employment having &
designation or title including: the word "directoez” or attach to any existing
office or employment with the coupany such a designation er title and may
tarminate any such appointment or the use of anpy such designation or title. The
inclusion of the word "director” inm the designation or title of apy awh office
or employment shall not imply that the holder is a director of the cowpany, Dor
ghall the holder thereby be empowered in any respect to act ag, or be degsed ro
pe, a director of the company for any of the purposes of these Articles.”

"The board may

esssassaqentasfppoerrrrsesnn

Chairman

- : Date: 21 Juwy \G9
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The Company's objects are:—

To carry on business as advisors ard consultzmts on and in
connection with all forms and aspects of the investpment of
money and ag managers of isvestments and investment portfolios
and in such conneetion to undertake, CArry on, commission angd
execute all kinds of finanecial, commercial, trading ard other
unerations, and in particular (but without limiting the
generality of the foregoing) to act as advisors to and as
managers on be,alf of companies, firms and other bodies and
persons of every description on or in connection with the
acquisition, underwriting and disposal of shares, stocks,
debentures, debenture stocks, bonds; options, futures,
contracts for differences, derivatives, obligations and
securivics of every description, and wheresoever or by
vhomsoever issued or guaranteed, and generally to carry on
business as providers of services inelvding secretarial
services, in connection therewith and with the management of
investments; and t-o manage any land, buildings or other
property of any kind, whether belonging to the Company or not,
and to collect rents and income, to undertake and provide
management, administration and consultancy services of all
kinds and to enter into, assign or participate in finaneial,
commercial , mercantile, industrial and other transactions,
undertalkings and businesses of every description, and to
establish, carry on, develop and extend the same or sell,
dispose of or otherwise turn the same (o acecount, and to
co-ordinate the policy and administration of any companiss of
which the Company is a member or which are in any manner

controlled by, or connected with the Compary.

Signed for the purposes of identification

Fuic oa A

e T T T

Chairman
Date: 22 JSuwy 194
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The Companies Acls 1985 to 1853 =

Public Company Limited by Shares

Company Number: 2607112
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AM.P. ASSET MANAGEMENT P.L.C.

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

Incorporated the 2nd day of May, 1391

Jordan & Sons Limited

Company Formalion and Information Specialists
Legal Stationers and Publishers

Branches throughout the United Kingdom

Head Office Telephone 0272-230600 Fax 0272-230063
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AH.P. Asgef Managepnent PLL

Hew Company olject replacing original, adopted by special resolution
(dated 22nd July 1991}

4 (a)

To carry on business as advisors and consultants on and im
connection with all forms and aspects of the investment of
money and as managers of investments aznd investoment portfolins
anl in such connection to undertzke, ecarry on, commission and
exccute all kinds of financial, commsrcial, irading and other
operations, and in paxticular (but without limiting the
generality of the foregoing) to act as advisors to ard as
managers on behalf of companins, firms and oLher bodies and
persons of every description on or in connection with the
acquisition, underwriting and disposal of shares, stocks,
debentures, debenture stoelss, bonds, options, futures,
contracts for differences, derivatives, oblipations and
securities of every description, and wheresoever or by
whomseever issued or guaranteed, and generally to carry on
business as providers of services including secretarial
services, in connection therewith and with the management of
investments; and to manage any land, buildings or other
property of any kind, whether belonging to the Company or not,
and to collect rents and income, to undertake and provide
management, administration and consultancy services of all
kinds and to enter into, assign or participate in financial,
commercial , mercantile, industrial and other transactions,
un@ertakings and businesses of every description, and to .y
establish, carry on, develop and extend the same or sell,
dispose of or otherwise twrn the same to account, and to
co-ordinate the policy and administration of any companies of

which the Company is a member or which are in any manner

controlled by, or connecied with the Company.

Isdoadl T
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THE COMPAMNIES ACTS 1985 I 1533
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

AM.P. ASSET MANAGEMENT P.L.C.
>
1. The‘ Company's nameis "A.M.P. ASSET MANAGEMENT F.L.C .
2,  The Company is to be a public company. ”
3.  The Company's registered office is to be siluatr{d in England and Wales,

4,  The Company's chjecls are:-

(a) To carry on the business of afinarge and investmen| company in all its
branches, and to acquird\ by purchase, leade, concession, ‘g(\ziant. licence or
otherwigg such businesses,\options, rights, privileges, lands, bulldings, leases,

obligations,

interests in properih\as the Company shay deezm fit and generally to

evelop, lease, sell Of dispose of the same ‘and to vary anhof the
investments of t%(:ompany. to act as Mystees of any deeds donstituling or sechying
any debentures, dgbenture stock or olher securities or obligalions; 1o constrixt,
reconstruct, aiter, 'i."\rhgrove. decorate, furiigh and maintain offisgs, houses, flats,
apartments, service suligs, hotels; shops, faclyries, warehouses, bulidings, garages,
of all kinds, to cogsolidate or connechor subdivide
propeglies and to lease ohplherwise dispose of the same, and to advance morey
to andgnter into contracts whj builders, ienants and.others and generaliyNp finance

businesses of every
description, and to\establish, carry on, dayelop and extend the samne or sell, dispose
the policy and
r or which are

administration of any égmpanies of which this Company is a Mem
i any manner controlled by, or cannected with this Company.

oB1¢
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() To carry on any olher trade cor business whatever which can in the
npinion of the Board of Pirectors be advaniagesusly canied on in connecton with
or ancillary to any of the busingsses of the Company.

(c)  To purchase or by any other means acquire and take oplions oyer any
properly whatever, and any rights or privileges of any kind over or t sospectof any
property.

(d)  Toapply for, register, purchase, or by olkrer means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patcmt
rights, brevets d'invention, licences, secrel processes, frade marks, designs,
proleclions and concessions and fo disclaim, alter, modify, use and turn to account
and to manufaclure under or grant ficences or priviteges in respect of the same, and
lo expend money in experimenting upon, tesling and improving any patents,
inventions or rights which the Compary may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodni,
and assets of any person. tirm, or company carrying on or proposing to carrny on any
of the businesses which the Company is authorised to carry on and as pari of the
consideralion for such acquisition to undertake all or any of the liabilittes of such
parsnn fiem ac company, or to acquire an inlerest in, amalgamale with, or enter inte
partnership or into any arrangement for sharing profits, or fos co-operation, or for
mulual assislance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accepl, by way
of consideralion for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and 1o
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(f To improve, manags, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, righls and privileges in respect of, or otherwise deal wilh all 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 tinie be determined and lo hold or
otherwise deal with any investments made.

(h)  To lend and advance money or give credit on any lerms and with or
without security to any person, firm or company (including without prejudice to the
generalily of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), {0 enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terins lhe payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid),

{}] To barrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by morigage, charge, standard securily,

PLC89/SF
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lien or other security upon the vhole o1 any past of the Company’s property <F
asgels (whether present or fulure), includng #s pncaled capital and also by a
similar mortgage, charge, standard secuily. flen o1 securdy to secwe and
guarantee the performance by the Company 6f acy et:gation er fiabilty & may
undertake or which may become binding on it.

() Todraw, make, accept, endorse, discount negohiate. exeteteand 1SS0
aheques, bills of exchange, promissory notes, bills of lading, wamants, debentures,
and olher negoliable or transferable mstruments.

(k)  To apply for, promate, and obtain any Act of Farfiament, order. ©r
licence of the Department of Trade or olher authorily for enabling the Cempany %o
carry any of s objects into effect, or for effecting any modification of the Company’s
constitution, or for any other purpase which may seem calculated divectly or
indirectly to promote the Company’s interests, and to oppose 2ny proceedings ©fr
applications which may seem calculated directly or indireclly fo prejudice the
Company's interests,

() To enter Into any arrangements with any government or authority
(supreme, municipal, local, or olherwise) that may seem conducive Lo the attainment
of the Campany's objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, degrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or olherwise acquire. hold, sell, deal
with and dispose of, place and underwrite shares, stocks. debenlures. debenture
stocks, bonds, obligations or securities issued 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 or authority, municipal, local or otherwise, in any part of the world,

(n)  Tocontrol, manage, finance, subsidise, co-ordinate or olherwise assist
any company or companies in which the Company has a direct or indirect financiz
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and 1o make
payments by way of subvenlion or otherwise and any other arrangements which may
seem desirable with respect o any business or operalions of or generally with
respect lo any such company or companies.

(0) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the tiabilities of the
Company, or of undertaking any business or operations which may appear likely to
assisl or banefit the Company or to enhance the value of any property or business
of the Company, and o place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares ar securities of any such company
as aforesaid,

(0} To sell or otherwise dispose of Ihe whole or any part of the business or
properly of the Company, either together or in portions, for such consideralion as the
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Company may think fit, and in particufar for shares, debentutes. of securiios of any
company purchasing the same.

(9)  To act as agents or brokers and as frustees for any person, fitm or

company, and to undertake and perform sub-contracts.

(r)  To remunerate any person, firm cr company rendering senvices o the
Company either by cash payment or by the alfolment to him or them of shares or
olher securities of the Company credited as pzid up in ful oc in part pr otherwise as
may be thought expedient, .

vis)  To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or lo contract with any person, fiim or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscriplion of any shares or other
securities of the Company, ‘ \
’ . i
()  To support and subscribe to any charitable or public object and to
support and subscriize to any institution, society, or club which may be for the benefit
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; o give or award pensions,
annuittes, gratuities, and superannuation or other allowances or benefils or
charitable aid and generally to provide advantages, facililles and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a leliow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or feliow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; lo make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-cgnlributory) for the benefit
of any of such persons and of their wives, widows, children and other relatives and
dependants: and to set up, establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the Company or of any

such subsidiaify. holding or feltow subsidiary’company and to lend money o any

such employees or to trustees on their behalf 1o enable any such purchase schemes

to be established or maintained.

(u}  ifand only to the extent permitled by the Acl, to give, whether directly or
indirecltly, any kind of financial assistance (as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Section 157(1) and/or Section 151(2) of the
Act. ¢

(v)  To distribule amohg the Members of the Company in kind any property
of the Company of whatever nature.

_{w)  To procure the Company 1o be regisiered or recognised in any pari of
the, world. i
(x)  To do all or any of the things or matters aforesaid in any part of lhe
world and either as principals, agents, contractors or otherwise, and by or through
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adents, brokers, sub-contractors or aihervise and either alone o1 inconjunclion with
others.

(v} To do alf such cther things as may be deemed incidentat pr conducive
lo the altainmenl of the Company’s ohjects or any of them.

AMD so that:-

(1) Mone of the objects setforth in any sub-clause of this Clause shail
be restriclively consirued but the widest interpretation shall be given io each sugh
object, and none of such objects shall, except where the confext expressly so
requires, be in any way limited or restricled by reference 1o or inference from any
other object or objects sel forth in such sub-ciause, or by reference 1o or inference
fram the terms of any other sub-clause of this Ciause, or by reference to or
inference from the nam «f the Company.

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or anciflary to any of the objects
specified in any olher such sub-clause, and the Company shalt have as full a power
{0 exercise each and every one of the objects specified in each sub-clause of this
Clause as thoush each such sub.clause comtained the objects of a separate
Company.

(3} The word "Company” in this Clause, except where used in
reference lo lhe Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4] Inthis Clause the expression "tiie Act” means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference lo any statutory modification ar re-enactment of that
provision for the time being in force.

5. The liability of the Members is lirnited.

6. The Company's share capital is £50,000 divided into 50,000 shares of €1
each,

Company’s share capital is now £25,000,000 divided into 25,000,000 shares
6 (a) 3.121 C:eafh' y(,amended by ordinary resolution dated 22nd July 1991).
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WE, the subseribers to this Memarandum of Assog, 2ios, wish to be formed into 2
Company pursuantto this Memorandum; andwe agree to take the pumber of shares
-~ shown oppasite our respective names.

Names and addresses of Subscribers ~ RNumber of shares laken
o by gach Subscriber

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

2. Swift Incorporations Limited - One
2 Baches Street,
London. N1 6UB

Total shares laken . Two ./

Dated this 25th day of April, 1991,
! .
Witness to the above Signatures:- Mark Anderson,
2 Baches Street,
London. N1 8UB




THE COMPANIES ACTE 1685 fo 1983
PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

—

AM.P. ASSET MANAGEMENT P.L.C.

PRELIMINARY

1. (a) The Regulations contained in Table Ain the Schedule lo the Companies
. {Tables A to F) Regulations 1985 (51 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (S| 1985 No. 1052) (such Table
being herginafter called "Table A") shall apply to the Company save in so [ar as they
are excluded or varied hereby and such Regulations {save as s0 excluded or varied)
and the Articles hereinafter contained shall be the regpsations of the Company.

b o]

(b) In these Articles the expression "the ASi” means the Companies Act

1985, but se that any reference in these Arlicles to any provision of the Act shall be

deemed to include a reference to any statulory modificalion or re-enactment of that
provision for the time being in lorce. L

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised but unissued share
capital of the Company shall be under the control of the Direviors who may (subject
to Sections 80 and 89 of the Act and to paragraphs (b) and (¢) below) allot, grant
oplions over or otherwise dispose of the same, lo such persons, on such lerms and
in such manner as they think fit,

(b) The Directors are generally and unconditionally authorised for the
purpases of Section 80 of the Act, to exercise any power of the Company to aliot and
grant rights to subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the Company is incorporated
at any time or times during the period of five years from the date of incorporauon and
the Directors may, after that period, aliot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said
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Section 80) be renevwed, revoked or vasied by Grdinagy Resclvion of the Company ;
In Ganeral Meeting.

{2}  The Dirgetors are empowered 1o aliot and eren sigts fo subscribe for
or convert securities into shares of the Company pursyant to the autherity conferred
under paragraph (b) above as if Section 83{1) of the Act did mot apply. This power
shall enable the Directors so to allot and grant rights to srbscrike for or convert
securilies into shares of the Company after its expiry in pursuacce of an offer or
agreement so (o do made by the Company before sts expiry.

(d) Save as authorised by the Act, the Company shall not give, whether
direclly or indirectly, any financial assistance (as defined in Section 152(1){a) of the
Act) for any such purpose as is specified in Sectign 153 of the Act.

(e) Save as permitted by Seclion 101(2) of the Acl, no shares of twe
Company shall be allotted except as paid up at least as to one quarter of their
nominal value and the whole of any premium.

SHARES

3. The liability of any Member in default in respect ora call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words

"and all expenses that may have been incurred by the Gompany by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

4, Every notice convening a General Meeting shali comply with the provisions of
Section 372(3) of the Act as to giving information to Membaers in regard to their right
to appoint proxies; and nolices of and other communications relating to any General
. Meeting which any Member is entitled to receive shall be sent to the Direclors and
to the Auditors for the time being of the Company.

5. (a) Ifaquorum is not present within half an hour from the time appointed for
a General Meeting the General Meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the Directors may determine; and if at the adjourned General Meeting
a quorum is nol present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(b) Clause 41 in Table A shall nol apply to the Gormpany.

APPOINTMENT QF DIREGTORS

6. (a) Clause 64 in Table A shall not appiy lo the Company.

(b) The maximum number and minimum number respectively of lhe
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 two,
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(¢} The Directors ehzhl nol be sequined 1o retie by rotaticn and Clauses 73
fo 80 (inclusive) in Takle A shalt not apply to the Company

(d) Mo persen shall be sppointed a Director at an, General Meeting untess
gither:-

it  heis recommended by the Directors; or

(i)} notless than fourteen nor more than thirtyfive clear days before
the clale appointed for the General Meeting, nolice signed by a Member Gualitied 1o
vole dt the General Meeling has been given {o the Company of the intention to
propase that person for appointment, togelher with notice signed by that persen of
his willingness lo be appointed.

(e) Subject to paragraph (d} above, the Company may by Ordinary
Resolution in General Meeting appoint any perscn whe is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(f) The Direclors may appoint a person who is willing to act to be a )
Director, either to fill a vacancy or as an additional Director, provided that the
appuinirent Jues not cause the number of Direclors ta exceed any number
delermined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

7. The Directors may exercise all the powers of the Company to borrow maney
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 security over its undertaking,
property and uncalled capital, or any part thereof, and lo issue debentures,
debenture stock, and other securities whether outright or as security for any debt,
ltability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

8. (a) An alternate Direclor shall not be enlitled as such .to receive any
remuneralion from the Company, save that he may be paid by tha Company such
part (if any) of the remuneration olherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to lime direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, ar any such other person as is mentioned in Clause 65 in
Table A, may acl as an alternate Director to represent more than one Director, and
an aliernate Director shall be entilled al any meeling of the Directors or of any
committee of the Directors to one vole for every Director whom he represents in
addition to his cwn vote (if any) as a Director, but he skalt count as only one for the
purpose of determining whether a quorum is present.
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GRATUITIES AND PENSIOMS

9. (a) The Diraciors may exercise the powers 6f the Company conferred by
Clause 4{t) of the Memorandum of Asscciation of the Cempany and shall be entitted
to retain any benefits received by thern or any of them by reason of the exercise of
any such powers,

()  Ciause 87 in Table A shall not apply io the Compary,
PROCEEDINGS OF RIRECTORS

10. (a) A Director mayvote, at any meeting of the Directors or of any committee
of the Direclors, on any resolution, notwithstanding that jt in any way concerns or
refates to a matter in which he has, directly or indirectly, any kind of interest J
whatsoever, and if he shall vole on any such resolution as aforesaid his vote shall “i
be counted; and in relation to any such resolution as aforesaid he shall (whether or . 5
not he shall vote on the same) be taken Into account in calculating the quorum

present at the meeting. ~ ’

(b)  Clauses 94 lo 97 (inclusive) in Table A shall not apply to the Company.

" THE SEAL

3

11, (a) If the Contpany has a seaf it shaif only be used with the autiority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so delermined o
. it shall be signed by a Director and by the Secretary or second Director. The

obligation under Clause 6 of Table A relating to the sealing of share certificales shall \

apply only if the Company has a seal. Clause 101"of Tabie A shall not apply to the

Company.

(b)  The Company may exercise the powers conferred by section 39 of the
Act with regard to having an ofiicial seal for use abroad, and such powers shall be
veasted in the Directors. ’

INDEMNITY - . : A ‘ =
12, (a) Every Director or other officer or Auditor of the Cempany shall be
ingemnified out of the assels of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of.the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or critninal, in which judgment is given in his favourorin = -
~wvhich he is acquilted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Director

or other oificer shall be liable for any loss, damage or misfortune which may happen

“to or be incurred by the Company in the execution of the auties of s office or.in -
relation thereto. But this Article shall only have effect in so far asits ¢~ visions are

not avoided by Section 310 of the Act..
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() The Direclors shali have pawer to purchase and maintain for any
Dirscter, officer or Auditor of the Compaing insurance against any such iakilityasas

referred to in Section 310(1) of the Act from and after the bringing in 1o force af

Section 137 of the Companiss Act 1988.

() Cilause 118in Tabfe?;i;fﬁ,;sall not apply io the Company.

NON-BOARD DIRECTORS

13, The board may appoint any person to any office or employment having a
designation or title including the word "ditector" or attach to any existing office or
employment with the company such a designation or title and may terminate any such
appoirtment or the use of any such designation or title. The inclusion of the word
"director” in the designation or title of any such office or employment shall not imply
that the holder is a director of the company, nor shall the holder thereby be empowered
in any respect to act as, or be deemed to be, a director of the company for any of the
purposes of these Arucles. (added by special resolution dated 22nd July 1991).

W i

PLOBO/SF - | /
0 ‘ C g R ‘ TU2763

el e} P Syphl g Pt JadaF 2B g

o

iy A gy



Mames and addresses of Subscribers

1. Instant Companles Limited,
2 Baches Street,
London. N1 6UB

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

“t

Dated this 25th day of April, 1981,

Witness to the above Signatures:-

Mark Anderson,
2 Baches Street, o
London. N1 6UB-
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Noneys vhich ap he date of farleiuyrg WCIG presentiy Payallo by b ¥ the
COmpanyin rospectof 1856 stuires vy inférestal the rafg Blwhuchintcrnf wos
BaYable on thoes MOnCYs Belogifg {or ety e, |1mm1c.-rc-m.fasr.opayabro a
e apprtprinly FAte {05 defineg mhe Aeth Irom thn gatp o Joricag uny
PaYTont bul tha s my VARG pavmc o whilly ar m Part ar erilgre
pa}/menrmehoul anyallawanca Ct thavalug gt hezharesatne Ttehaof forleitung
©F g1 any contideranan 1L id gy theay disposal

22 A stalulmydednmmn by aduczing or tho SCLrClary shat BhAe hon Lipes
Ibrienod on o Spociied date cha) B0 conciosnee oUgente ol tho facts siatodin
L as againgt xp porsang Slaimng to by eritilied 15 the £harg and tho dechaan sy
shall (gubioe 1y the exceution of an inctrument of rancfor jf NeRtnary;
CONshtutn a gong Yo 165 the share and 1hp DEIGON 10 whem gy, tharg s,
disposnd of i) hot b6 Bound 1n gen to1hg Beflication of tho considciannn, it
3, ner shalt s win i Ihe shawo he Mectod by any HECRUIRNY in OF inahdly
of tha Pmceedings in rofceency iy the lovfotyen wraposal of the chawe ’

TRANSFER ofF SHARES

23 The mstumoant o lransice pf 5 Shieg TRy B any e larm or 1 vity
otlter form which ¢ OCors may nprova ang chalr bo orecuteg b?r OF o
uefw:f of the transicror and, uniess fhe Share g fully pad, byor enbehaff of i)
ttangterng

4 Tho diragiors may roluse 1o FORISEEY the \rengtor & 2 thare which 1 no)
ully aid 15 g Persan ef whom hep 8 no Iptave and they may teluse i
re};nstcr tha tranzfar of 4 Sharg onwiveh b company has g hen They ray g
8IS toregister o, tansfee uptons ..

»
rgnt of he transforgy 10 mako the {ransfer,

D) 1113 in reszon; of only one clagn py shares: ang

12} iz s favour of nol mox, thap lewur Iransiorpog
25 I tha daedion telusg -~ regsie: a srangrar ol a shaa, they shati withiny {y:g
manths alter thg date 9 v hish tha transter wag lodted wits fhe CHMBany Sone
16 e transfernn NGlee of the miygg)

Tho registranon of Yanetees of chorg o S Iraisag e on 2 LIBEE ) ehgenn
may bo Suspenged 3l 5uch hmeg ang far suck Borats fho excetd.my Yty
days i any year) agihe direitioeg may determing
7 Ho foe shalf be tharged for they oistraton of any Bt irumeng gy ransfer i
other documang roating to or alleting tho LD bt tame gz :

. Tha LOmMPONY Sheli b ENRIDD by gy A InSmen) of Yranslor sy 4 i
reglslerpd, by any mslhrumen of transler whien ther ditgoavey tolity eyt er
shaft e teturned to the PerEen fodpig o wheh hehipe Sf e refusal ig Qiven

THANSMISS!ON OF SHARES

<9 Ha member dios iy surynm: O Burvivors wherg bt wedts & jaint hatder, ang
ha personal representanves wheng hy WAL & $0i0 holdiy gr 0 Gnly Burvivnr of
joinl heldats, shatf b tho only porseny, retopnised by ihe company as having
anyilie o by IBIOIESY by nojhn, hercin CLRlmnpd shyy roloase tho 5ialn of
a decoased mamher from any kabilly in 00t of any sharg which h3d begn
16101y hok! by ey



-

f]

:

20, A person becoming entitiedt (3 A shans I fonsequencer of the deeh on
BAnkrupIZY of & MRmEOr Y, LR CutlT Fatence Beng. cipduned 23 he
BICHIGTS WAy Property renwie, elact miher 19 bucoma fvr holdes of ihe thare
OF [9 }avad $Gma pArson Romneid e b iegcieed a3 e gacderpe. § b
olocts o Becama e hoidar Bia shall Give nalicg 19 the company (o g aiters. 4
Wit BIOEIS 10 haye prather person Ipgstered e shall sreauis 2 tehumiens
franshar ol the'ehare 10 thut percon AN i priuies relatng to tha iraneier
tharea shall apply Q0w nRBCY of Inchiumant of rancler as of i wom
instrumant of iransler exegistid by the mamber and iha death or bankrupisy of
ihe member had nal occdrred.

3 A pereon becorming entilied 6 i shase in consequenca of the death o
banknupiny of 8 member ohall haver tha ngng 10 wiech he woidd be endtect 4
ha waro ihe. hildor of the share, oxceps [hat ha gha% nof, belum being
roqiatarod as iho holder of the ehare, be entitted in recpect o i 1o 20end cr ot
hotdersof g

ag

al any mpsiing ol ine Company or At any sepacate meeking of thy
glasa ol shargs in the company.

ALTERATION OF SHARE CAP|TAL

2. The company may by ordinary resclution” ~

(8} Incroase its shafe capial by new chares of such amoust as the

10607 Jlion proscrbas;

(b) cedsclidate and divide all or any of its chare capital into shares of largar
amount [han jts existing sharos; ) :

(e} subjoct [o tho provislont of 1he Act, sub-divise jia shares, or any of
Iherm, [nto shares ol amallar amount and the rasalution may defermine thal, @s
belwapn tho hares rosulting lram the scb-division, any of ibem inay haws any
profarence or advaniayge as camparod with the Sthers, and

{J) cangel sharos vich, at ho data of tho passing of tha resojuion, have
not beon takun of agroed o by takon by any persan and diminish the amount of
fls ghare canita® by ike amount of the sharés 30 cancellod. o
33, Whenovar o8 b resull ol @ eonsolidation of shares any memburg vaddd
becomo entifled 19 fractlons or & . 'are, (hu directors may, on behalf of those
membors,. soll e sharos jepresenting the lractions for the bost price
raasonably obimnabio lo any Eormn {including, subject 1o 1he prpvisions of the
Act, the campany) and Clsinbule 1he not praceeds of 2ale In due proporion
among 1hose membars, and the direclois may authorlce oome person 10
exaculo an insirumani of iransiqg.of the sh2ros 1o, or In accardance with the
diroclion of, 1he purchaser. Tha (ansfarea shall not be bound lo soe 10 the
application of the purchaso monuy nor shall his 1tk tu the sharas be affectcd
by any Irrogularity In or Invalidity Gf the procendings In relerenco 1o the gala.
34, Subjact to the provisions of the Act, the company may by speclal
rasolullon roduso g ahare camital, any capilal redemplion reserve and any
share pamium account in any way,

PURCHASE OF OWHN SHARES

a5, Sublecl to the pinvisdane Al dha Aet the comnany may purchasa lis own :

sharas (Including siny rodeomable shares) and, if it is & private comgarny, make
a paymaont In fespoct of thoa redemption of puchase of I1s own share3
otharwise 1han out of disirlbutahlo prodis of (e company or tho proceads of o
liash Issus of shures,

GENERAL, MEETINGS ;

38, Al genoral moetings other than Annual genaoral moetings shall bo called
oxtraordinary gonoral moetings.

37 The diractors may call goneral moetings &nd, on Lhe reguisiion of
mombers pursuant 10 the provisions of the Agl, shall forihwith proceed to
convang an extruordinary genaral moating fot a date not latar than alghl weeks
aller roceipt of tha rniulsi!mn. It thore are nat within tho United Kingdom
sufifclont diractars (o call a genaral meoting, any direcior or any member of tha
company may cail 4 genoral meeling.

NOTICE OF GENERAL MEETINGS
398, An annual ganoral maating and an exiracrdinary ganeral medating gallad
for tha passing ol & spaclal resofullon or a resolution appoliting a parsen as a
director ahall be called by at least twenty-one clear days' notico. All Gher
axtreardinary general mostings shall be gallod by at least iourlyon clour days’
nollcedbul a general meeling may bo callod by shorier nalice if 1t b s0
agraod;— -
—{a) In the case of an annual ganaeral meeting, by all the membars entitled to
Llend and vota therant; and . u

{b] In Ihe casa of any olher meeling by o majarily *« number of the
membarg having & right [0 allond and voto b7 "+ 1. malority 12 gethor holding
not loss than ninoty-live per ¢anl, In nomina} “™he gha™)s giving Ihat

fight. : . o

Tgu nolice shall spocily tha lima and place ¢ {me ing &ivd the genoral
naturo of tho business ta be Iransacted and, in v case B 2n annual fenoral
moaling, shall spucily the maating as such. . -
Subjact 1o tho provisions of (ko articles and 12 any rostricliens Imposed onany
shargs, lha notice shall o %ll\mn 1¢ all the mombers, to all persons ealitled to a
share In consequence of the death or bankrupicy of a mer*per and to the
dirgelors and audilors,
49, The accldanial omiasion o giva noltice of a moeting to, or tha non-receipl
of nolice of a moaeling by, any porsan entitied fo receive polles shall nol
Invelidaiy tha proceodings at that moating. Vo

PROCEEDINGS AT GENERAL MEET*NGS

Bt

. 40, No businoss shall bo transacled at any moeling unless & quaorum Is

resont, Two persons entitled to valo upon tha business 1o be trangacied, each
Hhg A member or a proxy far a mamber or o duly authorised reprasentative of
a corporalign, shall be s quorum. .
M. I such & quorum 13 nat prosent within hall an houe from Wha llrsa Bppointcd
far the mesting, orif dut 'ng-a mecting such o quorum ceases o ba presont, tho
maeling shall stand ad].¥irmed to the same day In the next week at tho same
timg and pinge o lo such ime and place as tho diraclors may datermino.,

42, The cHalrman, I any, of he board of diraclors or in his absente soma other .

director nominated b the directora shall preside as chalunan of the meelln?,
but |l nalther the chalrman nor such other direclor (iF any) be prosent within
liltoen minutas ofar tha lima appointed for holding tho meating’and willing to
ac!, the diractors prasent shatl eles! dne of their numbar to ba chairman and, If
thurg 15 only i1a director prosent and wiking to act, ho shalt ba chalrman, |

a3, |l no director is wiling to act as chalrman, or it no diroctor is present within
fillean miwutes aftor the time appowted or holding tho meoting, the membors
presont and antilted to vole shall choose one of thelr numbaer o be chairman,
44, A director shall, nolwithslanding that ho s not & mombar, be cntitled 1o
alland and spaak al any gonersd inaating and sl any separalo mealing of the
holders ol nn‘y Onss of shares in the company, R )
45, 7he chhitman may, with the consonl of a meeting al which a guorum is
prasond {&d Shat If 84 Yirected by tho meating), adjourt e mooting from ime
to time and from plao to ptate, bul no businass shall be Iransaciad al an
adoumned meatlng othar han businoss which might properly have boon
Iran3nclad a: the mealin? had \he adjournment not taken place, When a
meeting ls adiournad for [olreen days or moro, at loast seven ¢lear days'
nalice shall bo givon specitying the imé and placa af The adjoumed meating
and the Genstal naterd of the busingss to be kansaclod. Otherwise it shall not
v nocaksary lo give any such notica, . .

46 A rijsolulfon put lo ihe volo of a meeling sha!l be decided on & snaw of

I
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demavd by S memts
41, Kiress a poll iF Sy demanded a docamtion Dy the chagmen thal &
PRSOLIGE 123 Potn CaneA O camed anvously, or by a parhoita iy,

of Jost, o fst gamed oy s cartouler ooty and an enity 14hat etient kit
mirzstes of the mentsag shatl be

ponthis e fvdence ol tact witasp paxdal = i
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CEmAn Wi Mar . B ' .

A43. A poll shall be"1zken a5 the chamian diects and 4w may ARDINE
sentincens (who naed not be members) ix atime v pscasordecianng
the rosudt of the patl. The resuit of the ol shall be geamad 1o bpaha resolulon
ol ther meeting al which the poll was gamanded. ”

50, I the case of an equakty of sles, whether or & shod o runds oron apal,
the chalman shal be 2ahTed 10 & CARING wale i SR04 G aMy Aher vote ho

may Rave, , :

51,_’A poll demanded on the eloction o a charman of ©n & Question of
adjournment shall be taven forh:in, A poll demandad on anygtherquestion
shait be [aken either forthwssh of 21 such ime and place as the ghairman dims
not m moto than shiny days afler dw pall s demanded. The domand for &
poll. Dol ghevent tho conlinuante of a moeting for 1ha transaction Of any
husiness Giher than the question on wheeh 1he poll was demanded. 1la poliis
o boloe the: declaration of she rostil ©f 8 show of hands and tho

been made, .

52. No notice noed ba given of a poll nol tzken forthwith Jf the fime and place
atwhilatitls (o be taken aro angunced at tha meeting atwhich it Is demanded,
Inasmy cther casa atteast eovan:iar days notice shall be phronapecifying 1ho
limd iand place Al which the poll ns Jo o laken.

53. A tosoluting in wriling exacutsd by of on behall of each membar who would
hava heen entitied 1o vole upon itH i had been proposed at a genaml meoting
at which ha was preseni £hall bo jis effsctual £8 if 1 had boan passed al a
?unera\ meeting duly convened ang held and mey consist of spverad
nslrut;:]\';nls irs the Tk Jorm cuch eapculed by or on behall of one of more
membars, .

VOTES OF MEMBERS 3

34, Subjact to °:¥,ud9hl’ or rostrictions altached to any shares, on a show of
hands eveyy member who {being an individuat) s pessent in personof (Leing A
corporplicin} is presant by a duly autherised representativo, not being himsell o
membor enlitled 1o voig, shallliave ono vota and on & polt trvery membar shatl
have ona vede For avery share of which he is the holder,

55, In the cace ol joint holkjers the vote of the senlor who londors S vole,
whother in porson of by proxy, shall bo accepiod 10 the ¢xclusion of tho votea of
Ihe other joint holdars; and seniority shall bo delermined by the order In which
the nemes of fa holdors sland in 1he Tegister of members,

. A member in rospect of whom 2n order has been made by any grprt
hoving jurisdictivn (whether in the United Kingdom or elsewhore) in matiors
concermning moental disorder may volo, whathar on a show of hands or on a poll,

ks rocoiver, turalor bonis or olbsr porson authorsed In that bohat!
appointed by that wourl, and any such rocelver, curator boriis or othar porson
may, on & pall, vold by proxy. Evidenca to the satlsfactlon of the direcion of the
aulhoriy of the person clafming to exerclse tha Aght 1o vole shall be deposited
at the dtlice, or al such otwr placa s is specified In accodance wilh the
articlas for ihe deposil of Insiumants of proxy, net less than 45 hours belore
1o timo appointad lor holding the moeting or adjourned meeting &t which the
fignt to volte is to bo \ercised and in default the rght Yo voto shall not bo

)
=

*axercisoble,

&

- 58, No objection shalf ba raised to the quuli;?c‘a\ of an

I .
57, No membor shill vaio al any genetal magling of it any separato meoting
of tha holders of any cluss of shares in the company, cither in person or by
rox?r, In respect of ony shave haid by him unlgss all moneys prosently payabla
gv him in respact of that share hava been pa -
I ! It voler except al iha
moetng or adjoirned mealing al which b vola odioctad 1o I8 tendered, and
avary vole nol disaliowed ai the mooling shall ba valid, Any objoetion made
e’ llir&c shall be referrod 13 tho chalrman whose decision shell be final and
conclusiva, - . o
59, On & poll voles may be given eithor personally or by proxy, A member may
appeinl morg than tne proxy To atlond on the samd 0Ceasion, N
&0, An instremant nppolnlma a proxy shall be in writing, executed by o on
behall of tha appalntor and thalt oo in the following form (or in a form as near
therato as circumstances alfow or in any other form which is usual or which the
girumors may approva).— ' :

PLC/LImited O
Ve, . 4o +belnga
mumber/membarsc! the above-named company, hareby rppolnt of
4 or failing him, o

- .88
my/our proxy to vole in my/our name(s) and on my/odr behalf at the annuat/
axiraardinary genaral meeting of the company to bo hei )
on 9 \andstanyadjournment theroot,
Sigiadon 19 ]

61, Where it is desired 1o allord mambers an opporiunity of instrutting the
mey how ha shall act tho wnstrumen! appointing & proxy shalt bedn the
cliowing form (or In a [orm as near therulo &5 clrcumstances aliow or 1h any
other loim which Is ixsual or which the direclors may approval.~

. PUC/Limited ES

Ii\We, wof oy yboinga
membarimembears of the abave-namad tompany, hereby appoini of
L yorluilinghlm of

o " 183 my/our proxy to voteinmylour
nama(s) and tn my/ous behall al ﬂ;e annual/extracrdinary general meoting of’

the company, io bohaldon .., andat anyadjournmaont thereol,
;I'flli!s form 15 10 ©e used In raspedt bl the rosolulions mentbned below as
olfows; ) B '

Rasolution 1o, 1 'L *against

Resolution No. 2 “or *againsl

*Striko gut whichaver is not desired.. .

Unloss oliwerwise Instruciod, the proxy may vole &8 he thinks fi or abstain from
N ~J

voling, _

Signed s dayol 9

62, Tho Instrumenl appointing a Brcity and any authorily ‘under which 1t Ts
axecuted or a copy of such uihonty Uertified notarially or in sorme other wiy

o

smangaed .
domand is guly wethdrawm, the meehing shall continuo as il the demand hadnal

“

1
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HEgIGved 1py tha depotors may

(&} G0 dopstiled &1 I Gllice of ot uch ooy glasp wethn P e
Kingaun A |6 tpentiod i (50 QUAKH COnypmag e mesuny 12 g1 py
INSTUMONE f praxy $Enf GUT 7 150 LI Eny W) IRALGT ) S e eang o T3
1Ran 48 horurs Deding tho Lme o1 Rplang I meepng 5 34 mescsy fm
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LI} b Iher CATA G 8 00 1Akent mod Masn AR hows wier it i « coianesd. b
dEpaSAng on Alnrogad giler the po bas beendemanied eruoaiiers fupn 24,
hurs bolGre I pmer appantod e e takng ol the Gey 6

(€} whote e poll 1 fot 1aker (Dl bt i 1BRen RE rom fan 48 Kgurs.
alter it was demanded, ba deliicred At the megkng B1 windy g poll s
gemandad 19 IRE £haenanor 12 e SOLMETY Of 17 DAY O2p610E
and annsirument ol grocy whish 13 pel Sepasiag of debyored 10 3 wannes 00
ronitted ehall e invahd.

8 A vote grvon Ge poll demanded by prosy o by the duly auhonsed

aposaniatve of 4 corperalipn shall £G yaid ndfwilhotanding #e fravous
datarminetion of ko authsrily of the corson yoling 6F demanding 8 poll wiz-55
nalice of the gatemiinalon was recelved Dy the company at the office o g
such Gihor EINCE ol winch the imstrumeont of proxy was duly depasited befye
tho commancement of thit meeting or adictrned feehng At which the wiers
givers of |ho polf demunded or (it iha caso of A poil laken otheryszo than on the
fr?moaﬁ'w as ke mating or agjouiped mAetngj (e Lma pppomted lor takng
0 poll-

. NUMBER OF DIRECTORS .
v B84 Unless gihornlse aatermined by ordinary fesclutign. the number ¢f

ditectoe (sihor than altereate direclors) shall not be subiect 10 any maxemsm

bt ghall ba not koas Ihan $wo.

. ALTERNATE DIRECTORS
6% Any dwacior (oiher than an alternale diiector) may appoint any ofber
dirgG1or, or any clher pOrsON approvod by resolution of tha duectars and widing

oY 1g act, lo b pr altofpate director and may remave frem office an alternalo

diaetor go appoiniad by him, .

¢8. An piternnte dirocior shall ba onitiod 10 recoivh natce of B mestings o
directors ar of all mootingad ¢f commitieos of oreciorns of whuch ey, appaintor
is & mompxr, (0 aljend and vole al any such moeling at which tha direcior
appoinbng him is not personally present, and goengraliy 1o pedlorm @il 1he:
[urictions of his appointor a4 a diractor In his absonce bul shall pot be entiled
la toGeivo anir remuneraiion from Ihg campany lor hIs sorvices as an siicinalo
diracior But il shall not bg nocessary 16 give nolico of suct 0 mosting 1o an
altornate dirocior who is absont from the Unitod Kingdom, ’

87. An gltornalo diroctor shall coase 19 be an aliornate dieclor If heg sppointar
c0a%us 1o bo o tirector; but Il & diregior retiras by rotion or otherwise but 19
refppeinled or doomed (o have Beon reappointod al the meating st which be
ralites, Aoy SEEeriniid of oo wuoati difutior Inade by him which wag
Inrca iImmaedialely pror to hla retiraimont shall contirue alter his reappeintrment
38 Any sppointmant or removal of an alternsic. director shall bo by notice 10
the sompany signud by the diroclor making gr rovoking the nppniniment of I
any olher manner appreved by the diracios, )

89, Save ay otharwlao provided in ther artlcles, an Miermnate dinctar shall be
geamed for all purpgses 16 be a diractor and shall alono ba responsibla lor his
own acls and delaults and ho sholl not be doemed to ho the agart of tha
diroctor appalnting him, ’

POWERS OF DIRECTORS .
70, Subject 1o the provisions of tho Act, the memorandum and tho articlas and
10 any diractions glven by speacial resolulion, the business of the company shall
bo managed by the diraclors who may oxarclge all tho powarg of 1he company.,
Mo allaration of ke momarandum or arliclos and no such direction shall
Invalidate any prior act of tho dwaciurs which would have boen vahd if that
altaration had not boen mada or that direclion had not beon given, Tha powers
ﬂlvun by (hia regulatlon shall not be limited by any spoctal powar glvon 1o tho
lriectors by he arficles and & meoting of dircciors a1 which a quorum 13
resanl may axarcisa all powers oxorcisable by tho direclors.
9!. Tha diraciors may, by power of pllomey of othorwica, appehil 2ny porson
1o bo the agent of (ha company for such purposas and on such congdilions as

. Wy dotorming, Inguding autherty for the agent 10 dolégate ail o7 nny of hiu

powors, .

DELEGATION OF DIRECTORS' POWERS

72. Tha direglors may delegata any af thelr powers o any commilieo
conslsting ol eno or mare directors, Thoy may also dologate to any manasging
girector ¢t any diractor holding any other exaculive olfica such of thair powors
asthey considor desirable to bo exarcrssd by him Any such delopation may bo
made subjecl to any condilions thi diroctors may Impose, énd aithor
collaterally with,oe 10 the exclusion of thelr own powers and may be rovoked or
altorod, Subject 1o any such condlliens, the proceedings ol a commlica vith
WO ©of mote mobmbers sholl bo govamid by the artices eguiating ha
proceedings of dirogtors so fur as they ara capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

3. At iha first annual general macting wil the directars shatt retire from citico,

oand at avary subiseguent annual ?onaml maoling ane-third gl tha diractors who

are subject to retiremant by rotation. of, if thalr numbar is net three or a mulliple
" of threa, tho numbar nearest 19 onu-third shall eatire Irom cihce but, Hihero s
only ono dirgcior who is suboe! to ratiramant by rolation, he shall retirg,

74. Subject lo Iha provisions of tha Agl, the direciors o ratire by rolatian shall

ba those why heve boen longest in oflice sinca thelr-fasl apralmmnm or

ranppainiment, but 4 belwosn DaLSons who becamn or wora last reappointad
diraitors on the samn day thoso (o retire shall {upless thoy otherwise agree
among themsalvos} be determined by lol.

78, Il the company, ai the moeting al which o diragior relires by rotation, docs
nol M the vacaney he retiring director shall, if wiling to act, be deemad ta have
baon raappainted unless at th moeoling i s rosoelvad nol to G4 tho vacancy of
unl;xlsa ;:Hosr.)’,z,-:!on tor e roappolntment of the director is put 1o 1hg)rnee ing
and lost, .o <
76, No persan athar than a dirsctor retinng by ratatlon shell be appdinted o
ranppuinted a diregior at any genoral mooling unlggs:—

a} ho is recommondad by tha direstors; of
b) ol tass than fouriean nor more thon thirty-live cleor gays before Ihe
dalé appointod for the magling, notice oxeculvd by b member qualified lo vote
at Ine maoving has boen given to the company ol the Intention 10 propose that
atson 1of appoiniman or reappoinimant stating the particutars which woutd, if
Eu wore so appolnted of roappaoiniad, he requirct i be included in (ho
company'’s regsier of dirggion iogathal With notice cazculed by that persnndl

his willkngnoas lo be appolnted or reappoiniod.
#7. Notloss Ihan soven nor more than twenty-algh clear days bolore the dale
appointed for holting a genoral mosting notlca shall be given to all who arg
andilod lo ractive nolice of the maating of &ny porson (oiher 1than a dractor

L

retking by rofallon nt tho maoting} who is recommended by the diredlors tor

avpolntmont of reappoininteni 03 a direstor of the maeetihg or In respely of
whdm nolica has bean duly glven 1o \he comoany of tha intention o propose
him a2 the mooﬂni; Sor appoiniment of rnnrpo‘t;!mont b4 a duacior, The notd
shiall glva the porlicutors of that parson which wolitd, | hy worm $0 appointad or
rasppulnied, be raguired (o ba Included Wn the company's register of citectors.

i
a
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DISQUALIFICATION AND REMOVAL OF
DIRECTORS

LBL Tmh%fm 1 3 duedior shal e sasated o

3} he £eases to pa A duectar by mirtue of A0y Sravsiin ol v ACT 00 hie
beoames protetetiad by faw Siame D00g A CHaauan e

17} e DOSCnes RATRIUEASK SAAWDS ANy ATTRNORMOT, 0T COMPOSHOnMIN
T2 Comdtor s geraally, o ) .

{c) ha 5. or rmay be. suftenng fom grantal dkondor and oithar -

D be s pgmetted 0 hospdal an pursuaroe of an apphaanan
adnues:on Lo freament ungder the Mantal Health Act 1883 07 an Soolland, an
apphralot for admession wrvder the Mentad Healih {Scotland) AL 196007

{u} A prer g3 made by A Cow) having Junsaichian {whethoy anitha

L United Kevgdom or p18¢whone) im Maters gonteming mental disgrcar 4o ns

getentcn G tor th ADPONTen] of 2260007, S AL 2005 BEOINGE DOBON 1D

EXLI0ISE POWESS with 18506t todus ropoity or ailans or
{d) bpresgne his oition by Aolice 10 the Company. £

3 be shall for o 1han S0 LOMSSCWVE AMONIS hiave Dinn ADsent

wathoul pomisson of sty direcions trom maetungs o dieciors held .aunagdhal
penod and the rpotory sesalve inathug Slhoy be watuiod

REMUNERATION OF DIRECTORS

82 Tha dwnclors shatl ba entnied 19 Suth iemuncration as I Lompy may
by ordinary resohslion deterriune and, anloss th eROMLIDN prowvides athn wite,
re remuniiration shall bo deemed ko ATciun fiom day 10 day .

DIRECTLURS' EXPENSES L

83 Thedweciors may be pad s taveling. hiotel, andothar cxpenses prapesly
ncutrod by S an connnehon with e w altendanto dlmeehngs ol greion oy
commulioes & Sircgtors or goneral Meolngs of separate meetings Of dha
holders of any claes of £haran-of of debenlures of thp COMPARY K1 YUWINVIED N
conneckon with tho discharga of thoir dukes

DIRECTORS' APPCINTMENTS AND INTERESTS
84,. Subyetit 10 Iho provitiens ol 1ho ACL, the ducctons moy appontong ormonn
of their number to |ho ofhite of snanaging diregior or o any olher txeculiva
office unger tha company and may 2nler inlo an agreemen .Or drrangomynt
with any director o his employmenl by tho company o2 o1 1ha provision y him
of uny services outzido tho scopo ol the ordinary dubies of aoltoslor Any such
APPCINIMOTA, DHIEOMEN] O ATANGOMEN May bE made upon tchlomms asthy
dractors dolerivune and they may remuncrale any such Alrecior 1or us
setvices as !her ik hit Any appeinuncnt of a direcior 1o an executve pifico
shall terounato il ho ceases 1o be a deetior but withoul prejudde 10 any Glam
o damages tor breach of Ihe contract of tenacd holwopn e dimctor and the
comFang A managing duector gad Adwecion hoting any Gihet exetutiveotice
notbe sub‘ecl 10 Felerm By 1olation
‘ The-neovisien:s of the Att, and provided hat b hal chaglosoo g
the direciors Ihe it ane exient of any malerial intirostl of tis, a diregtor
notwithslanding his ofice =

{a) may Lo @ party 10, or olhorwisg intoresied i, any BNSaCHON pr
:nlmngun(\lunl with tho company ©f i which i Conpany 18 sherwice

nletosied:

{b} may bo a dizecior or othar ellicer ol, or empliyed Ly, or a patly 10 any
transaclion of armangemont with, or olherwisty nleretizd in, any bod
corporale promoted by the company or 0 winch tht compariy 15 otherwise
intntosted; and v

g shull nol, by ronson ol lis ellice, be accountabio i tho company for
any benell which he dorives from Bny such 6Hite or amploymenl or bom any

such trans@clion or arangemont of from any inltrost in any such body

carporate and no such Sransaction pr arrangament shall boliabie 10 to avoded

on the ground of any such intarast ot benuohil, .
86, Forhe purpeses of ropuialion BY ~-

{a) agencral notice givon to the direglors mal b drociur 15 10 bo regarged
as having an Interest ¢l the Aatura and exlent Specilies in tho nolcy in any
trangaction or arcangement in which o Specificd person or ¢lass of porsons is
inlgrested shall ba deained to by a discigsuro 1hal the direclor has anintorest
in apy such lransachon of 1ha natura and exlen) 50 spotlied, And

b} an Interest of which a direclor has ne knowledge and of whith ¥4
]ur:reus:m'nrt‘tjo 10 expect him 1o have knowiedge shall ntt be trealod A an

nieros| ol his,

DIRECTORS' GRATUITIES AND PENSIONS

87, Thu diretiers may  provine benciis, whother by tha paymenl of graludios
or pansions of by fasarance or otherwise, 1or any direcior who hat held but np
lonagar halds any eiocutive office or omploymonl with the company Qrwith ahy
'vody corporatd which 19 of Ma3 been A subsidiary &f \he company oOr &
predecassor In businass of Lbo cérmpany orof any such subsidiady, and lor any

~

. member of his tamily (lncluding & 2EouSA und 4 10rmer 6HOASEY O BNY POTALN
who I3 or was dopontdont o1 him, and may {09 well bolore as after ha Ceasoa i

hold such affice or employment) coninbulé to any fund and pay premiums for
tha purchase or provision of any such benefit,

PROCEEDINGS OF DIRECTORS

BB Subject 10 the provisions of 1ho articles, tha diractars may regulate thelr
procaodings as thay \hink U, A diroclor may, and Ino secreiary at tho request of
a ¢irpctor shall, call a meeting of the directors. 1l shallnot be nocer.saéy to give
nolice ol a meeting to & director who |5 absent from tha United Kinggom,
Queslions arising al a meeting shall be decided by A majerily of votes in the
cage of ah eguality of volos, tha thaiman shall hive a socand of casting volg,
A diracior whio is ufso an altarnate director shelt bo entitiad in %o absence of

his appainter to a sophrato vata vn behall of s appointor in addition o his Gwn |

vehy. N

89, The quorum for the ransaction ol thh businass of the ‘diraciors may be
fixed by tha diracton and uniess so lixed at any oMY numbor Shail %o Wwo, M
porton whe halds ollico only.as an allernale director shatli, it his agpointor is
nol presant, bo countad in théJuorum, o . N .
80, The conlinuing direclors or & Sofe continuing dlicctor may. att
notwithslanding any vAcancios in theair numbrer, bud, i e number of direztors s
Toss than the numbser fixed Ais he quoram, the certinuling direclos ar girectar

'
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pavered documents in %o fike form ga:h signed by one of more ditectoos, ksl Ehoresaid smay Ped (esepts K1 Zay KNG Of DIMD7 ATTGDYS PAYINe M
rasolution signed by a0 pltamale direclur need ned also bo egned by bis respect of g shase
appeitor and, if 11 s wagned by a direciar who hasapponted an Zefnale . 197 Nop dvidend ef gther imondys payable wn sespeti of 2 ehato shal bear
dlroctor, )t poad nol bar gignad by 1he alleinale director in that capacity. inteses? 2amsl the COMPANY LIESS Ohanmse et by e Sights atlached
04 Savo as c\horudeo provided bry the articlos, 2 Cinecior ehall pot vole at g 10 the EhAl0. .. cor?
meaung: & dreciors or of 8 commiipe ol direclors on any resoluton 103, Aty gadand whioh has emaned anclacmed or fwelve years fom At
concerning a matter In which he has, directly orindieasty, an bntirast or duty Late when 4 bazame cur L payment shall, f the doetions samascive. b
which 18 materal and whith Gonlbcia or may conflict with the Intorasts of the Iristac And G358 (0 Pemam Oang by the gawpany.
company unloss his imicrosi or Suly arcsos cnly because the case (a1$ withn ‘
ono or mare of Ito lollowing paragraphs.— ] ACCOUNTS
{a) the resolution ralatos lo Wi gving le him of a guasaniee, sceurily, or 109 No member shall (as fach) have any apht £ mspetingany astouming
mdarnﬂllr in raepect of money fant 10, or an octdigation incured by him lor the recads 4 ciher book € derumernt of the company £xcepl ascontored by
bﬂn?g)' o iha wlmlsl)gﬂv ¢ij ;my &f ltlg wl?ﬁfdfﬂ’;im tmird party of 8 § . slalyte ©r Athor SO0 by T deectols or by ordnary resahatonof the Company
e riselution relatos @ givirg 1o @ thir uanice, .
gocunty; or ndomnily in respeci of an nbhgation of the company of any of il3 CAPITALISATION OF PROFITS -
subsiginnos lor v/hieh 1he direclor ias assumed responsibilily inwhola or part 110 The deogiers moy wih the authornly ob.an ndinary Fessition of aha
and wholhar alone o7 [ointly with othors undas @ Saaranieo of indsmnity ar by ATy o
Ihe giving of securlty; . ) . _ ?n) subrect as horainafter provided. smsolve 1o capitalise any wndivides
c} ha Intesasl insos by virue ol hls subscribing or agreeing to subscribe profits of Ihe company not dequied for paying any profaronlial divdiond
for any sharos, deboniures or ofher securilios of the company or any ol Iix fahather of o) they Ao ayasable for distrution) 07 any Sum Sanding 1o 1he
subsidianios, or by viriuo of tus being, or infending 10 becoma, a participant in credd of the COMPaNy's Sharo DIETLUM AOCOUM Of Gl Fedmplion TesaTve,
tho underwriting or sub-undoiwriing of an offer of any cuch shaccs, (b} approprate ihe sum resohwd 10 bo capitalised B0 T mamborg wiid
Aabeniures, or Giher ecurilles by the company or any of its subsidiaries for woud have beon enttled to it il i werg distibuled by woy ol tvidond andin the .
© gubscriplion, purchaso of oxchoanpel; _ ) 9 sam Proportions and apply such oum on M Donall gither m or XYwards
1d) . Iha ~asalution rolatos In any way 1o a refirsmont benefits schamao which paying up the amcunts, il &ny, %or the fime bomg unpaid O any Ehareg held by
has Boan apma, sadneis sanddianal uaen approval, by the Boeord of Indand them respactively, ©f in paying up i ful unasued £hares of dobenures Of the
RAvenyo fof faxatien purpasos. company of a prenal amednt equal to that sum, and afot dho shates or
7> the purpesss of this roguiation, an Inferest of u person who is, for any debentufes crodied as fidy paid 40 thote mEpbars, of &S they may diect, in
putpose of the Act (oxcluding unr dlatutory medilicalion. thereed nol In force thioso preporiions, o party in one way and parlly in the other but he shaie
whon Ihis egulatien becomaa binding on the companyy, connectod wilh a premium account, tha capital redomption resepw ; and any profits which arg
diroctor shall by troaled as an interad! of tha director and, in reation jo an reot avallabie for disinbution may, for the g:m’;ﬁac of this tegulehon, onpty He
allerante diractor, an Intarost ol his appointor shall be treated as an inforast of applicd in paying up urisseed saarch to bo akiolied 1o membem cratiod ay
tha altesnate direclor without prejudize 1o any Interest which the alternale fully paid; *
dirgclor hng olberwise {c) maka such provision by the issuo of frastionn! cortificatos or by
95, A direstor shall not be counled In the quorlm prasent at a moeling in paymant in cath or othetwiso as they detorming in the ase ol shares of
relation tu & resolution on whinh hiz (9 nat entitled to vate. debonluies tecoming distubutabla undor this regtalon in 1actions; and
88, The company may by ordinray resolution suspuad or relax 10 any oxtant, {d) oulhorice any parson 10 tntor on behall of all tha members concormed N
althor gonarally or I ‘rosgoct of any particular melors, nn‘y provision of the Into an agraement with tha company providing for tho allotment 10 tham
arllcles grohibiting a direciar from voling at a macong of diractors or of a msr.actnnq)r. cremtod as lully pald, of any shares or debontuiea 40 which fie
commition o1 diredtors arg ontiled upor gch capialisation, any agrecmont smade under Bath
07, Whe/o proposals aro under considsration cancerning lhe appolniment &f authenty being bnding on all suth mombors, '
Iwa or morg dirociors (o aliicas or amplayments with tha company ¢r any body -
cotporalit In which tho company is intoresied the Froponuls moy ba dividid and NOTICES .
considerad In rolation (o oach diroclor separniely and {providod ha s not for 111, Any rotice o bo given 1o or by any porson pursuan! loshoaruclasthelbe
another reason pracluded from vating) oach of the directors concerned shall be in writing excepl that & natica catling a meeting of e fiietios Soepd nattbe In
enlilad to vole and bo Sounled in the quorum In respect of oach rasolution wmmg v .
excopt that cencerning his own appainimunt, 112, The company may give nny notico 10 & member GBIl porsonaty orby ' ¢
98. I a ¢uestlon arises at A raoting of directors or o a commitlos of directors sonding il bgr post in & prepald envolope addrasced 10 the memboi at dis :
a3 1o tha right ol a diraclor 10 vota, (ho question may, batore the conclusion of registorad address or by loaving it althat address. Inthe case of joint holdersof
the mooting, be refarred lo tho chalrman of the maating and his ling tn 2 sharg, sl notllcas shall bo given to the joind holder whose nve tlands firatin
relation 1o any directar other than himsall shalt be final and conclysive the register of members in respect of the jainl holding and eotico so-Qliven shall a
G b sufliciont ivotica (o all tha joint hoiders A membor whose reguterod pddross
SECRETARY 13 ot within the United Kingdem and who glves 10 the company an addross
99, Subject tothe provisions of tho A, the secretary shall b appointod by the wilhin the United Kingisem at which nolices may be gb=n 10 hirm thall be ,
dirociors for such lore., ot such remungration and upon such condilions os they enttled 10 havo nalices given 1o him at that addross, butod Ciwst 1) such
may think fit; and any secrelary $¢ appelnied may be remaved by tbam mambar shall bo enlitied to recoiva any notica from the company.
% 13, A membor Emsent. eithor in person of by proxy, 8f any mooting of the
MINUTES . company or of tho holdors of any tiass of shares in tha company thall bo
160 Tha dirociors shall cause minutes lo bo maon in books kop! 1ar the doomed to have received notico of the meeling and, whene requisita, of the
_purpasei— . purpasos for which il was catieg. ) “
3 (@) of alt appointmeonts of officers made by ihe directors, and 114, Evety posen who becomas entitled 10 a share shall be bound by any "
ik} 2 all proceadings al meetings of the company, of the holdors of any nolice In respect of that share which, before his namo Js entered in'thg regesier
" glast of shares In the company, and of (ha directars, and of commitleas of of membars, has been duly glven 1o a persdn from whomn he dervos his titte,
airpetors, including the names of tha diraclors presart at each such megting, 115, Prool 1hal an enveldpe conlaining 8 nouce was properly acdreseed,
. . propaid and posted shall be conclusive evideneo that the nplico was given A
THE SEAL rolice shall ba doemed tohe givon atthe explration ¢f 48 haurs altet the envalopo
131, Tho soal shall only be used by tha auihorty of Ihe dirgctors or of a containing [t was posted. . - J .
commitise of divectors authorised by the directors, The directors may - 116, A notice may bo givon by the company 10 tho persons ant'ied 10 a share .
- dotarening wha shall sign any Instrumant 40 which \he soal is aftixed und unless in consequence of the doath or bankrulgg:y ol a member by seading or
olharwise sa determinta i shall ba signed by a director and by tho secretary or delivering it. In any manner authodsed by the articles for the giving of nctice 1o
by a sacond diradlof. . ) a mombar, addrmssad 10 thermn by nama, of by tha tillo of reprosentatives of tho

decaasnd, or trusteo of the bankrupl or by any like descripyrdn althe address, If

. DIVIDENDS . any, wilhin_the Unded Kingdom supplied for that purpbso by tha persons
102. Subjact to the provisions of the Acl, the company may by ordinary ctaming lo be 50 enlited, Until such an addross has been supphed, 8 notice
rasolution declare dividends in accordance with 1he respective tights of the may be given In any manner in which it might have begn given if tho death or
g;om}:ers. but no dividand shall axceed the amount recomnmeandad by the bunkrupicy had not occured. ,/’

roclars, p

103. Subjoc! lo the provisions ol the Acl, tho direglors may pay Tntorim WINDING UP A

dividends If it 2ppoars to them thal thay are juslified by ihe proiis of the 147, If the company 18 wound up, the Wquidator nfay, with the sanction-ofan -

company svailabla lor disi-ibution. If the shara capital is widad imo dilfesent exiraordinary resolulion ol the campany and any other sanction requiied by the

classas, 1ha diraclors may pay Intatim dividends on shares which confer Ach divide among the membxars in spacio the wholo or ary partof the assets of

dalorred ¢ nepepratdrrad rights with regard 10 dividend as well as on Shares e cempany and may. lor 1ot putpose, value any assels and delermina how

whlch confar proferentlal rights with regord to dividend, but no interim dividend tho divison shall be canied oul as belweenthe members or differont classos d(

shall ba pald oW shares carrylng doferred or non-preferred rghts H, at the time muombers. The liguldator may, with the like sangtion, ves! the whola or any part

of paymont, any praferanilal dividend is in arrear. The Ciractors may also pay at of hie assats in frustees upon such tnasts Yor tha benolit of the members &s he

intarvals seltiad By them any dividend payebla al a fixed rate it appoarslo - ‘nith the tke sanction datermines, but no member shall bo compalied foaccopt

tham Lhal \he profils avaitable it disieloution justify the payment, Provided the any 353018 upon whick thero 1s 4 liabity, R

dirgciors act i good laith they whell noi Ineur any Fability ta ihe hélgers of

sharas confarrlan prafecred.(ghls for any loss thov may sutier by Ihe Jawiul IHDEMNITY

“ paymaritof annietim dividend en any shares having gefared arnon-protered . 118, Subiect 12 Ihe provisione of 1ho AGt bul without prejudics Yo any indomnlly

rlg I8, ; N vl ' . o to which a direttor fay Siharwisn be entitled, overy director or athor olficer or

104, Excopl hi~omerwise provided-by the ddgmts allached lo shares, ail auditor o tha company shall te Indemnified oul of the assals of tha cbmpan

dividends ahali b2 dactarad and paid tecording to e amounts paid up on tho against any liabflity heurred by him n defording any proceedings, whethar civit
. shuies on with the dividend Is paid. All dividands shah be apportioned and " or eriminal, in which judgmen Is given in his favour or in'which he is acquitied
- pald praportidsately lo the amounts pald Ui on the shares duriny ady porlion = or in connection with any applcalivn in which relief i granted 10 him by the

of portiens of tha piiod In respact of which.the divident is pald; but, Wany courl brem habilty Tor negligence, default, breach of duty o breach of trustin

share 18 issund an tarma providing that it a¥ sll rank fordividend assrom e . relation to te atfalrs of tho company. -
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' . 2 CERTIFICATE THAT A PUBLIC COMPANY

Sk L IS ENTITLED TO DO BUSINESS AND BORROW

No 2607112
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- . I hereby certify that the provisions of section
BRI y - 117(1) of the Companies Act 1985 have been complied
T H . with in relation to .

S ‘ : A.M.P. ASSET MANAGEMENT P.L.C.

aﬁd that the company is entitled to do business and
borroyw. o

L

i&vﬁ;ﬁ o . Given under my hand at Cardiff the 16TH AUGUST 1991

k“,‘ﬁ w , “ -\
] Vi )} Mﬂ

ol ' M. B. MAY (MRS.}

i . An Authorised Officer




