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THE COMPANIES ACTS 1585

LIMITED BY SHARES

COMPANY

MEMORANDUM OF ASSOCIATION
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A1
COMPANIES HOUSE Wnzng

OF

PRAwNeY, DRY JenT WVEST MENTY U0
GOVETT HIGH INCOME INVESTMENT TRUST PLC)

(howeits

The Company's name is ‘G9¥E?T—HIGH-{Ne9HE—iNVES?HEN%—?RHS?—?%ﬁFL
" DAY, DRY  SOLT WVESTMENTR LTO"
The Company is to be a public—compaRite ?éxuath_ QSBVKEKLﬁt3.
i in England and

The Company's registered office is to be situate

The Company's objects arei—
4.1 To carry on the business of an investment company in all
branches and to acquire by subscription, purchase, conversion,
eXchange or otherwise howsoever and to undervrite or sub-underwrite
debenture stocks, bonds, funds,
i >

debentures,
securities and interests of and in any corporations

shares, stocks,
bodies, governments,

obligations,
firms,

companies, associations,
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states, dominions or provinces or government departments or agencies
and public, municipal, local, statutory or other authorities or
bodies and any other persons and such investments, options, futures,
financial instruments, commodities, rights, privileges, reversionary
interests, annuities, foreign exchange, policies of assurance and
other property both real and personal and rights and interests in,
or in respect of, property as the Company shall deem £fit, and to
hold, improve, manage, develop, 1lease, sell, exchange, mortgage,
dispose of or otherwise deal with or turn to account the same and to

protect or enhance the value of any of the same.

4.2 To establish or maintain or join in any plan or scheme for
encouraging or facilitating the regular (or other) investment in,
the holding of, or the investment of any dividends declared by the
Company or any other company in, the shares of the Company or any
other company within such plan or scheme by, or for the benefit of,
the shareholders of the Company or other persons within such plan or
scheme and to discharge, or contribute towards the discharge of, the

expenses of establishing or maintaining any such plan or schenme,

4.3 To invest and deal with the moneys o¢f the Company not
immediately required upon such securities and investments and in

such manner as may from time to time be determined.

4.4 To carry on any other business or activity of any nature
whatsoever which may seem to the Directors to be capable of being
conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view directly or
indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company's assets or utilising its skills,

know-how or expertise.

4.5 To subscribe, underwrite, purchase, or otherwise acquire, and

to hold, dispose of, and deal with, any shares or other securities
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or investments of any nature whatscever, and any options or rights
in respect thereof or interests therein, and to buy and sell foreign

exchange.

4.6 To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and to buy, sell and deal with bills of exchange,
promissory notes, and other negotiable or transferable instruments

or securities.

4.7 To purchase, or otherwvise acquire for any estate or interest,
any property (real or personal) or assets or any concessions,
licences, grants, patents, trade marks, copyrights or other
exclusive or non-exclusive rights of any kind and to hold, develop
and turn to account and deal with the same in such manner as may be
thought fit and to make experiments and tests and to carry on all

kinds of research work,.

4.8 To build, construct, alter, remove, replace, equip, execute,
carry out, improve, work, develop, administer, maintain, manage or
control buildings, structures or facilities of all kinds, whether
for the purposes of the Company or for sale, letting or hire to or
in return for any consideration from any company, firm or person,
and to contribute to or assist in or carry out any part of any such

operation.

4.9 To amalgamate or enter into partnership or any joint venture or
profit/loss-sharing arrangement or other association with any

company, firm, person or body.

4,10 To purchase or othervise acquire and undertake all or any part
of the business, property and 1l1liabilities of any company, firm,
person or body carrying on any business which the Company is
authorised to carry on or possessed of any bropefty suitable for the

purposes of the Company.
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4,11 To promote, or join in the promotion of, any company, vhether

or not having c¢bjects similar to those of the Company.

4.12 To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as may be
thought £it and in particular by mortgage and charges upon all or
any part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, or by the creation
and issue of debentures, debenture stock or other securities of any

description.

4,13 To advance, lend or deposit money or give credit te or with any
company, firm or person on such terms as may be thought fit and with

or without security.

4.14 To guarantee or give indemnities or provide security, wvhether
by personal covenant or by mortgage or charge upon all or any part
of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by all or any such methods, for
the performance of any contracts or obligations, and the payment of
capital or principal (together with any premium) and dividends or
interest on any shares, debentures or other securities, of any
person, firm or company including (without 1limiting the generality
of the foregoing) any company which is for the time being a holding
company of the Company or another subsidiary of any such helding

company or is associated with the Company in business,

4.15 To issue any securities which the Company has power to issue
for any other purpose by way of security or indemnity or in
satisfaction of any liability undertaken or agreed to be undertaken

by the Company.

4.16 To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of, the

undertaking, property, assets, rights and effects of the Company or
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any part thereof for such consideration as may be thought fit, and
in particular for shares or other securities, whether fully or

partly paid up.

4.17 To procure the registration, recognition or incorporation of

the Company in or under the laws of any territory outside England.

4.18 To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpose
which may be considered likely directly or indirectly to further the

interests of the Company or of its members,

4.19 To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances or emoluments
to, any individuals who are or were at any time in the employment or
service of the Company or of any company which is its holding
company or is a subsidi-ary of the Company or any such holding
company or otherwise is allied to or associated with the Company or
any of the predecessors of the Company or any other such company as
aforesaid, or who are or were at any time directors or officers of
the Company or of any such other company, and the wives, widows,
families and dependants of any such individuals:; to establish and
subsidise or subscribe to any institutions, associations, c¢lubs or
funds which may be considered likely to benefit any such persons or
to further the interests of the Company or of any such other
company; and to make payments for or towards the insurance of any

such persons.

4,20 To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures in
the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by law, or any

scheme for sharing profits with its employees or those of its
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subsidiary and/or associated companies, and (so far as for the time
being permitted by law) to lend money to employees of the Company or
of any company which is its holding company or is a subsidiary of
the Company or any such holding company or otherwise is allied to or
associated with the Company with a viev to enabling them to acquire

shares in the Company or its holding company.

4,21 (i} To purchase and maintain insurance for or for the benefit
of any persons wvho are or were at any time directors, officers or
employees or auditors of the Company, or of any other company which
is its holding company or in which the Company or such holding
company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which is in
any way allied to or associated with the Company, or of any
subsidiary undertaking of the Company or of any such other cowmpany,
or who are or were at any time trustees of any pension fund in which
any employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice
to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or
othervise in relation to the Company or amy such other company,
subsidiary undertaking or pension fund and (ii) to such extent as
may be permitted by law otherwise to indemnify or to exempt any such
person against or from any such liability; for the purposes of this
clause "holding company” and '"'subsidiary undertaking' shall have the
same meanings as in the Companies Act 1985 as amended by the

Companies Act 1989.

4,22 To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction of
capital, all or any of the property or assets of the Company, or any
proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised, and consent

required, by law.
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4.23 To do all or any of the things and matters aforesaid in any
part of the wvorld, and either as principals, agents, contractors,
trustees or otherwise,. and by or through trustees, agents,
subsidiary companies or othervise, and either alone or in

conjunction vith others.

4,24 To do all such other things as may be considered to be

incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as specified in
each of the foregoing paragraphs of this Clause (except only if and so
far as otherwise expressly provided in any paragraph) shall be separate
and distinct objects of the Company and shall not be in any way limited
by reference to any other paragraph or the order in which the same occur

or the name of the Company.
5 The liability of the members is limited.

6 The Company's share capital is £50,000 divided into 500,000 ordinary

shares of 10p each.
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WE, the Subscribers to this Memorandum of Association wvish to be formed

into a Company pursuant to this Memorandum;
number of $hares shown opposite our respective names,

and we agree to take the

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

1 Hackwvood Directors Limited

Barpington House,
izgé}‘cresham Street,
EC2V 7JA.

>
/('é;'/
R J Ashm&fe
For and on behalf of
Hackwood Directors Limited

2 Hackwood Secretaries Limited
Barrington House,

594¢7 Gresham Street,
d?ZﬁZV 7JA,
J shﬁ%?gff”/

For and on behalf of
Backwood Secretaries Limited

Total Shares taken:

One

Two

DATED 12 October 1993

VITNESS ﬁo the above Signatures:-—
Ceg P(’J(
CE Perryj
Barrington House,

59-67 Gresham Street,
London EC2V 7JA.
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No. 2863050

The Companies Act 1985

Company Limited by Shares

ARTICLES OF ASSOCIATION

(adopted pursuant to a Special Resolution passed on 4 October 2004)

of

Dosrnay, 035 QWY Inugirmonks RS

Linklaters

One Sik Street
London EC2Y 8HQ

Telephone (44-20} 7456 2000
Facsimile (44-20) 7456 2222

Ref BHarpum

COMPANIES HOUSE 2§ fm




The Companies Act 1985
The Companies Act 1989

COMPANY LIMITED BY SHARES

Avrticles of Association

{Adopted pursuant to a Special Resolution passed on 4 October 2004)

DooaTnny,

OF

Doy I AnugSrranks
PRELIMINARY

The regulations in Table A in The Companies {Tables A to F) Regulations 1985 shalt not

apply to the Company.

In these Articles (if not inconsistent with the subject or context) the words and expressions
set out in the first column below shall bear the meanings set opposite to them respectively:

the Act
these Articles

the CREST Regulations

The London Stock Exchange
Month
Office

Operator

Operator-instruction

Paid

Participating security

Relevant System

The Companies Act 1985.

These Articles of Association as from time to
time altered.

The Uncertificated Securities Regulations
1995(SH 1995 95/3272).

London Stock Exchange Limited
Calendar month.

The registered office of the Company for the
time being.

CRESTCo Limited or such other person as may
for the lime being be approved as Operalor
under the CREST Regulations.

A properly auhenticated dematenalised
instruction attributable to the Operator.

Paid or credited as paid.

A security title to units of which is permitted by
the Operator to be transferred by means of a
retevant system.

A computer-based system, and procedures,
which enable title to units of a security to be
evidenced and transferred without a written
instrument pursuant fo the CREST Regulations.
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Retail Price index The United Kingdom General Index of Retail
Prices {for all items) published by the Central
Statistics Office (January 1987 = 100) or any
comparable index which may replace that

index.

Seal The Common Seal of the Company.

Securities Seal An official seal kept by the Company by virtue
of Section 40 of the Act.

the Statutes The Act the CREST Regulations and every

othet Statute for the time being in force
concerning companies and affecting the

Company.

Transfer Office The place where the Register of Members is
sifuate for the time being.

The United Kingdom Great Britain and Northern {reland.

In writing Written or produced by any substitute for writing

or partly one and partly another.

Year Calendar year.

The expressions "debenture” and "debenture holder" shall respectively include "debenture
stock” and "debenture stockholder”.

The expression "Secretary® shall include any person appointed by the Directors to perform
any of the duties of the Secretary including a joint, assistant or deputy Secretary.

The expressions "recognised clearing house" and “recognised investment exchange" shall
mean any clearing house or investment exchange (as the case may be) granted
recognition under the Financial Services Act 1986,

All such of the provisions of these Arlicles as are applicable to paid-up shares shall apply
to stock, and the words "share" and "shareholder" shall be construed accordingly; any
references to stock which shall have been reconverted into shares shall be construed as
referring to such shares.

Words denoting the singular shall include the plural and vice versa. Words denating the
rmasculine shall include the feminine. Werds denoling persons shall include bodies
corporate and unincorporated associations.

References to any statute or statutory provision shall be construed as relating to any
statutory modification or re-enactment thereof for the time being in force.

Subject as aforesaid any words or expressions defined in the Act or the CREST
Regulations shall (if not inconsistent with the subject or context) bear the same meanings
in these Articles.

A Special or Extraordinary Resolution shall be effective for any purpcse for which an
Ordinary Resclution is expressed to be required under any provision of these Articles.
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3.1
32
33

52

5.3

References 1o a share {or to a holding of shares) being in certificaled or uncertificated form
are references, respectively, to that share being a cettificated or an uncertificated unit of a
security for the purposes of the CREST Regulations,

SHARE CAPITAL

The authorised share capital of the Company at the dale of adoption of these Articles’
is£22,500 000 divided into:

80,000,000 ordinary Class A shares of 10p each (Class A Ordinary Shares);
100,000,000 income shares of 10p each (Income Shares); and

35,000,000 zero dividend preference shares of 10p each (Zero Dividend Preference
Shares)'.

ALTERATICN OF SHARE CAPITAL

The Company may from time to fime by Ordinary Resolution increase its capital by such
sum to be divided into shares of such amounts as the resclution shall prescribe. All new
shares shall be subject to the provisions of the Statutes and of these Articles with reference
to aliotment, payment of calls, lien, transfer, transmission, forfeiture and otherwise.

The Company may by Ordinaty Resclution:

Consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares; upon any consalidation of fully-paid shares into shares of larger amount,
the Directors may setfle any difficulty which may arise with regard thereto and in particular
may as between the holders of shares so consolidated determine which shares are
consolidated into each consolidated share and, in the case of any shares registered in the
name of cne holder (or joint holders) being consclidated with shares registered in the
name of another holder (or joint holders), may make such arrangements for the allocation,
acceptance or sale of the cansolidated share and for the disttibution of any moneys
received in respect thereof as may be thought fit and for the purpose of giving effect
thereto may appoint some person to transfer the consolidated share or any fractions
thereof to the appropriate person and to receive the purchase price thereof, and any
transfer executed in pursuance thereof shall be effective and, after such transfer has been
registered, no person shall be entitled to question its validity;

Cancel any shares which, at the date of the passing of the resolution, have not been taken,
or agreed to be taken, by any person and diminish the amount of its capital by the amount
of the shares so cancelled;

Sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum of Association (subject, nevertheless, to the provisions of the Statutes), and
so that the resolution whereby any share is sub-divided may determine that, as between

Pursuant fo a special resofution passed oh 4 October 2004, the share capital of the Company was reduced by the
cancellation of all of the issued Ordinary Shares, all of the issued Income Shares and all of the issued Zero Dividend
Preference Shares and the authonsed share capital was reclassified so tha, follewing the passing of such resolutio n, the
Company's authorised share capital is £5,912,219.90 dividend into 59,122,152 Class B Ordinary Shares ol 10 pence each.
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12

the holders of the shares resulting from such sub-division, one or more of the shares may,
as compared with the others, have any such preferred, deferred or other special rights, or
be subject to any such restrictions, as the Company has power fo aftach to unissued or
new shares,

Subject to the provisions of the Statutes, the Company may purchase any of its own
shares (including any redeemable shares). Every contract for the putchase by the
Gompany of, or under which it may becorne entitled or obliged to purchase, its own shares
shall, in addition o such authorisation as may be required by the Statutes, be sanctioned
by a General Meeting of the holders of Class B Ordinary Shares in issue which are
convertible into equity capital of the Company.

The Company may reduce its share capital or any capital redemption reserve, share
premium accouni or other undistributable reserve in any manner and with and subject to
any incident authorised and consent required by faw.

Article 4.2 of the Company's Aricles of Association prior fo their amendment into their
current form shall continue to apply in respect of the reduction of the Company's share
capital which became effective on 28 October 2004.

SHARES

Without prejudice to any special rights previously conferred on the holders of any shares or
class of shares for the time being issued, which special rights may be varied or abrogated
only in the manner provided by Article 35, any share in the Company may be issued with
such preferred, deferred or other special rights, or subject to such restrictions, whether as
regards dividend, return of capital, voting or otherwise, as the Company may from time to
time by Ordinary Resolution determine (or, in the absence of any such detemmination, as
the Directors may determine} and subject o the provisions of the Statufes the Company
may issue any shares which are, or at the option of the Company ar the holder are liable,
to be redesmed.

Subject to the provisions of the Statutes relating to authority, pre-empfion rights and
otherwise and of any resolution of the Company in General Meeting passed pursuant
thereto, all unissued shares shall be at the disposal of the Directors and they may allot
{with or without conferring a right of renunciation}, grant options over or otherwise dispose
of them to such persons, at such times and on such terms as they think proper.

The Company may exercise the powers of paying commissions conferred by the Statutes
to the full extent thereby permitted. The Company may also on any issue of shares pay
such brokerage as may be lawful.

The Directors may al any time after ithe allotment of any share but before any person has
been entered in the Register of Members as the hoelder recognise a renunciation thereof by
the allottee in favour of some other person and may accord to any allottee of a share a
right fo effect such renunciation upon and subject to such terms and conditions as the
Directors may think fit to impose.

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or compelled in any way to
recognise any equitable, contingent, future or partial interest in any share, or any inierest in
any fractional part of a share, or {except only as by these Articles or by law otherwise
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15

16

17
171

17.2

17.3

17.4

18

provided) any other right in respect of any share, except an absolute right to the entirety
thereof in the registered holder.

SHARE CERTIFICATES

Every share certificate shall be issued under the Seal {or under a Securities Seal or, in the
case of shares on a branch register, an official seal for use in the relevant tersitory) and
shall specify the number and class of shares to which it relates and the amount paid up
thereon. No certificate shall be issued representing shares of more than one class. No
certificate shall normally be issued in respect of shares held by a recognised clearing
house or a nominee of a recognised clearing house or of a recognised investment
exchange.

in the case of a share held jointly by several persons the Company shall not be bound to
issue more than one certificate therefor and delivery of a certificate to one of jeint holders
shall be sufficient delivery to all.

Any person (subject as aforesaid) whose name is entered in the Register of Members in
respect of any shares of any one class upon the issue or transfer thereof shali be entitled
without payment to a cerlificate therefor {in the case of issue) within one month (or such
longer period as the terms of issue shall provide) after allotment or {in the case of a
transfer of fully-paid shares) within five business days after lodgment of a transfer or (in the
case of a transfer of partly-paid shares) within two months after lodgment of a transfer.

Where some only of the shares comprised in a share certificate are transferred the old
certificate shall be cancelled and a new certificate for the balance of such shares issued in
lieu without charge.

Any two or more certtificates representing shares of any one class held by any member
may at his request be cancelled and a single new cerlificate for such shares issued in lieu
without charge.

it any member shall surrender for cancellation a share certificate representing shares held
by him and request the Company to issue in lieu two or more share certificates
representing such shares in such proportions as he may specify, the Directors may, if they
think fit, comply with such request.

If a share certificate shall be damaged or defaced or alleged to have been lost, stofen or
destroyed, a new certificate representing the same shares may be issued o the holder
upon request subject to delivery up of the old certificate or (if alleged to have been lost,
stolen or destroyed) compliance with such conditions as to evidence and indemnity and the
payment of any exceptional out-of-pocket expenses of the Company in connection with the
request as the Directors may think fit.

in the case of shares held jointly by several persons any such request may be made by
any one of the joint holders.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the nominal value of the shares or,
when permitted, by way of premium} but subject always to the terms of issue of such
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23

24

25

26

shares. A call shall be deemed to have been made at the lime when the resolution of the
Directors authorising the call was passed and may be made payable by instalments,

Each member shall {subject to receiving at least fourteen days' notice specifying the time
or times and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof. A call may be revoked or postponed as
the Directors may determine.

if a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person fram whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate (not exceeding 15
per cent. per annum) as the Directors determine but the Directors shall be at liberty in any
case or cases o wajve payment of such interest wholly or in part.

Any sum (whether on account of the nominal value of the share or by way of premium)
which by the terms of issue of a share becomes payable upon alloiment or at any fixed
date shall for all the purposes of these Arlicles be deemed to be a call duly made and
payable on the date on which by the terms of issue the same become payable. In case of
non-payment all the relevant provisions of these Articles as fo payment of interest and
expenses, forfeilure or otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified.

The Directors may on the issue of shares differentiate between the holders as to the
armount of calls to be paid and the times of payment.

The Directors may if they think fit receive from any member willing to advance the same ail
or any part of the moneys (whether on account of the nominal value of the shares or by
way of premium) uncalled and unpaid upon the shares held by him and such payment in
advance of calls shall extinguish pro tanto the liability upon the shares in respect of which it
is made and upon the money so received (uniil and to the extent that the same would but
for such advance become payable) the Company may pay interest at such rate (not
exceeding 15 per cent. per annum) as the member paying such sum and the Direclors
may agree.

FORFEITURE AND LIEN

If a member fails to pay in full any call or instalment of a call on the due date for payment
thereof, the Directors may at any lime thereafter serve a notice on him requiring payment
of so much of the call or instalment as is unpaid together with any interest which may have
accrued thereon and any expenses incurred by the Company by reason of such non-
payment.

The notice shall name a further day (not being less than seven days from the date of
service of the notice) on or before which and the place where the payment required by the
notice is to be made, and shall state that in the event of non-payment in accordance
therewith the shares on which the cail has been made will be liable to be forfeited.

I the requirements of any such nolice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, betore payment of
all calls and interest and expenses due in respect thereof has been made, be forfeitec by a
resolulion of the Direclors to that effect. Such forfeiture shall include all dividends deciared
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29

30

31

32

in respect of the forfeited share and not actually paid before forfeiture. The Directors may
accept a surrender of any share liable to be forfeited hereunder.

A share so forfeited or surretidered shall become the property of the Company and may be
sold, re-allotied or otherwise disposed of either to the person who was before such
forfeiture or sutrender the holder thereof or entitied theteto or to any other person upon
such terms and in such manner as the Directers shall think fit and at any time before a
sale, re-aillotment or disposition the forfeiture cr surrender may be cancelled on such ferms
as the Directors think fit. The Directors may, if hecessary, authorise some person to
transfer a forfeited or surrendered share to any such other person as aforesaid.

A member whose shares have been forfelled or surrendered shall cease to be a member
in respect of the shares but shall notwithstanding the forfeiture or surrender remain liable
to pay to the Company all moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of the shares with interest thereon at
15 per cent, per annum {or such lower rate as the Directors may determine} from the date
of forfeiture or surrender until payment and the Directors may at their absolute discretion
enforce payment without any allowance for the value of the shares at the time of fotfeiture
or surrender or waive payment in whole or in part.

The Company shall have a first and paramount lien on every share {not being a fully-paid
share} for all moneys (whether presently payable or not) called or payable at a fixed time in
respect of such share and, subject to the Statutes, the Company shali also have a first and
paramount lien on every share {not being a fully-paid share) standing registered in the
name of a single member for all the debls and liabilities of such member or his estate to
the Company whether the same shall have been incurred before or after notice to the
Company of any equitable or ather interest of any person other than such member and
whether the period for the payment or discharge of the same shall have actually arrived or
not and notwithstanding that the same are joint debts or labilities of such member or his
estate and any octher person, whether a member of the Company or not. The Company's
lien on a share shall exiend to all dividends payable thereon. The Direclors may waive any
lien which has arisen and may resolve that any share shall for some specified period be
exempt wholly or partially from the provisions of this Arlicle.

The Company may self in such manner as the Directors think fit any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the
lien exists is presently payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable and giving notice of
intention to sell in default shall have been given to the holder for the time being of the
share or the person entitled thereto by reason of his death or bankruptcy or otherwise by
operation of law.

The net proceeds of such sale after payment of the costs of such sale shall be applied in or
fowards payment or satisfaction of the debts or liabilities in respect whereof the lien exists
so far as the same are then payable and any residue shall (subject to a like lien for debls
or liabilities not presently payable as existed upon the shares prior to the sale} be paid to
the person entitied to the shares at the time of the sale. For the purpose of giving effect to
ahy such sale the Direclors may authorise some person to transfer the shares sold to, orin
accordance with the divections of, the purchaser.

A statutory declaration in writing that the declarant is a Direclor or the Secretary of the
Company and that a share has been duly forfeited or surrendered or sold to satisfy a lien
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of the Company on a date staled in the declaration shall be conclusive evidence o the
facts therein stated as against all persons claiming to be entiled to the share. Such
declaration and the receipt of the Company for the consideration (if any) given for the
share on the sale, re-allotment or disposal thereof together with the share certiicate
delivered 1o a purchaser or allottee thereof shall (subject 1o the execution of a transfer if
the same be required) constitute a good title to the share and the person to whom the
share is sold, re-allotted or disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the purchase money (if any) nor shall his title
to the share be affected by any irregularity or invalidity in the proceedings relating 1o the
forfeiture, surrender, sale, re-allotment or disposal of the share.

VARIATION OF RIGHTS

Whenever the share capital of the Company is divided into different classes of shares, the
special rights attached to any class may, subject to the provisions of the Statutes, be varied
or abrogated either with the consent in writing of the holders of three-fourths of the issued
shares of the class or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of such holders (but not otherwise}, and may be so varied or
abrogated either whilst the Company is a going coneern or during or in contemplatiop of a
winding-up. To every such separate General Mesting all the provisions of these Articles
relating to General Meetings of the Company, or to the proceedings thereat, shall mutatis
mutandis apply, except that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the dass (but so
that if at any adjourned meeting of such holders a guorum as above defined is not present,
those of such holders who are present shall be a quorum} and that any holder of shares in
the class present in person ot by proxy may demand a poll, and that such holders shall on
a poll have one vote for every share of the class held by them respectively.

The special rights attached to any class of shares shail not unless otherwise expressly
provided by the terms of issue thereof be deemed to be varied by (a) the creation oy issue
of further shares ranking as regards participation in the profits or assets of the Company in
some or all respects parf passu therewith but in no respect in priority therete or (b} the
purchase by the Company of any of its own shares.

TRANSFER OF SHARES

All transfers of shares may be effected by transfer in writing in any usual or common form
or in any other form acceptable to the Directors and may be under hand only. The
instrument of transfer shall be signed by or on behalf of the transferor and (except in the
casg of fully-paid shares) by or on behalf of the fransferee. The transferor shall remain the
holder of the shares concerned until the name of the transferee is entered in the Register
of Members ih respect thereof.

The regisiration of transfers may be suspended at such times and for such periods as the
Directors may frem time to time determine and either generally or in respect of any class of
shares. The Register of Members shall not be closed for more than thirty days in any year.

The Directors may decline to recognise any instrument of ransfer unless the instrument of
transfer is in respect of only one class of share and is lodged at the Transfer Office
accompanied by the refevant share certificate(s) and such other evidence as the Directors
may reasonably require o show the right of the transferor o make the transfer (and, if the
instrument of transfer is executed by some other person on his behalf, the authority of that
person so to do}. In the case of a transfer by a recognised clearing house or a nomirsee of
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a recognised clearing house or of a recognised investment exchange the lodgment of
share cedificates will only be necessary if and to the extent that certificates have been
issued in respect of the shares in question.

The Directors may, in the case of shares in certificated form, in their absclute discretion
and without assigning any reason therefor refuse to regisler any transfer of shares {not
being fully-paid shares) provided that, where any such shares are admitted to the Official
List of the London Stock Exchange, such discretion may not be exercised in such a way as
1o prevent dealings in the shares of that class from taking place on an open and proper
basis. The Directors may also refuse to register a transfer of shares {whether fully-paid or
not) in favour of more than four persons jointly. If the Directors refuse to register a transfer
they shalil within two months after the date on which the transfer was lodged with the
Company send to the fransferee notice of the refusal.

Subject 1o the Statutes and the rules {as defined in the CREST Regulations), the Directors
may determine that any class of shares may be held in uncertificated form and that title to
such shares may be transferred by means of a relevant system or that shares of any class
should cease to be held and transferred as aforesaid.

The provisions of these Articles shall not apply 1o shares of any class which are in
uncertificated form to the extent that such Articles are inconsistent with:

(a) the holding of shares of that class in uncertificated form;
{b} the transfer of title to shares of that class by means of a relevant system; or
{c) any provision of the CREST Regulations.

A transfer of any share held in uncertificated farm shall only be registered in accordance
with the provisions of the Stafutes and the Directors shaii not refuse to register a fransfer of
any such share unless permitted to do so in accordance with the provisions of the Statutes
or these Articles.

All instruments of transfer which are registered may be retained by the Company.

No fee wili be charged by the Company in respect of the registration of any instrument of
transfer or probate or letiers of administration or certificate of marriage or death or stop
notice or power of attorney or other document relating to or affecting the title 1o any shares
or otherwise for making any entry in the Register of Members affecting the title to any
shares,

Subject to compliance with the rules (as defined in the CREST Regulations) applicable to
shares of the Company in uncertificated formn, the Company shall be entitled to destroy all
instruments of transfer or other documents which have been registered or on the basis of
which registration was made at any time after the expiry of six years from the date of
registration thereof and all dividend mandates and notifications of change of address at
any time after the expiry of two years from the date of recording thereof and all share
certificates which have been cancelled at any time after the expity of one year fromn the
date of the cancellation thereot and it shall conclusively be presumed in favour of the
Company that every entry in the Register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly made and
every instrument of transfer so destroyed was a valid and effective instrument duly and
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properly registered and every share certificate so destroyed was a valid and effective
cerificate duly and properly cancelled and evety other document hereinbefore mentoned
so destroyed was a valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Company. Provided always that:

(a) The provisions aforesaid shall apply only o the destruction of a document in good
faith and without notice of any claim (regardless of the parties thereto) to which the
document might be relevant,

(b) Nothing herein contained shail be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid
or in any other circumstances which would not attach to the Company in the
absence of this Article,

{c) References herein to the destruction of any document include references to the
disposal thereof in any manner.

TRANSMISSION OF SHARES

43 In case of the death of a shareholder, the survivars or survivor where the deceased was a
joint holder, and the executors or administrators of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares, but nothing in this Arlicie shall refease the estate of a
deceased holder (whether sole or joint) from any liability in respect of any share held by
him.

441 Any person becaming enliled to a share in consequence of the death or bankruptcy of a
member or otherwise by operafion of law may (subject as hereinafter provided) upon
supplying to the Company such evidence as the Directors may reasonably require to show
his title 10 the share either be registered himself as holder of the share upon giving fo the
Company notice in writing of such his desire or transfer such share to some other person.
All the limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptey of the member had not occurred and the
notice or transfer were a transfer executed by such member.

44,2 Save as otherwise provided by or in accordance with these Articles, a person becoming
entitied io a share in consequence of the death or bankrupicy of a member or otherwise by
operation of law {upon supplying io the Company such evidence as the Directors may
reasonably require 1o show his title to the share) shall be entitled to the same dividends
and other advantages as those to which he would be entitled it he were the registered
holder of the share except that he shall nol be entitled in respect thereof (except with the
authority of the Directors) to exercise any right conferred by membership in refation to
meetings of the Company until he shall have been registered as a member in respect of
the share.

LIMITATIONS ON SHAREHOLDINGS
45
451 In this Anicle:
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“Prohibited Share" means any Share (i) which the Directors decide are US-held Shares
beneficially owned by US Residents who are in excess of the US Permitied Maximum or
(i} whose beneficial holding together with other shares would cause the assets of the
Company o be considered "plan assets" as set ouf in Article 47.2 below;

“UUS-held Share” means any Share the beneficial owner of which is a US Resident;
"Share" means any share in the issued share capital of the Company;

"US Resident” means a person resident in the United States of America or its territories,
possessions or any area subject to its jurisdiction.

if at any fime (i} the aggregate number of US Residents who are beneficial owners of
Shares {which for the purposes of this Article shall include beneficial ownership by
attribution pursuant to Section 3(c)(1}{A) of the United States Investment Company Act of
1940) of shares is or may be more than 80 (‘the US Permitted Maximum") or (i)} the
holding or beneficial ownership of Shares in the Company would (whether on its own or
taken with other Shares), in the opinion of the Directors, cause the assets of the Company
to be considered “plan assets” within the meaning of the Regutafions adopted by the
United States Department of Labour under the Employee Retirement Income Security Act
of 1974 of the United States, then the Prohibited Shares shall be dealt with in accordance
with Articles 47.5 and 47.6 below.

It shall be for the Directors in their absolute discretion to decide whether or not a Share is a
Prohibited Share, regardless of the date of entry of the relevant holder on the Regisier of
Members of the Company and of the number of Shares held by him.

Subject 1o the provisions of this Article, the Direclors shall, unless any Director has reason
fo believe otherwise, be eniitled to assume without enquiry that alf Shares are not US-held
Shares.

Nevertheless, the Directors may at any time give notice in wriling to the holder {or to any
one of the joint holders) of a Share requiring him to make a declaration {in such form as
the Directors may prescribe) within such reasonable period as may be specified in the
notice as fo whether or not the Share is a US-held Share. Withcut prejudice to Article 47.3
above, if such holder fails to comply with such notice or declares the Share to be a US-
held Share, the Directors may, in their absolute discretion, treat any Share held by such
holder as a Share appearing to them 1o be a Prohibited Share for the purposes of Ariicle
47.5 below.

The Directors may give notice in writing to the holder {or to any one of joint holders) of any
Share which appears to them to be a Prohibited Share requiring him within 21 days {or
such extended time as in all the circumstances the Directors shall consider reasonable) to
transfer (and/or procure the disposal of interests in} such Share to another person so that it
will cease to be a Prohibited Share. On and after the date of such notice, and untit
registration of a transfer of the Share to which il relates pursuant to the provisions of this
Article 47.5 or Article 47.6 of this Article such that it ceases to be a Prohibited Share, the
Share shall not confer any right to receive notice of or to attend or vate at general meetings
of the Company and of any class of Shareholders and the rights to attend {whether in
person or by proxy), to speak and to demand and vote on a poll which would have
attached to the Share had it nct appeared to the Directors to be a Prohibited Share shall
vest in the chairman of any such meeting. The manner in which the chairman exercises or
refrains from exercising any such rights shall be entirely at his discretion. The chairm an of
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any such meeting as aforesaid shall be informed by the Directors of any Share becoming
or being deemed to be a Prohibited Share.

If within 21 days after the giving of any nctice pursuant lo Arlicle 47.5 above (or such
extended time as in all the circumstances the Directors shall censider reasonable) such
notice is not complied with to the satisfaction of the Direclors, the Directors shall anange
for the Company to sell such Share at the best price reasonably obtainable from any other
person so that the Share will cease to be a Prohibited Share. For this purpose the
Directors may authorise in wiiting any officer or employee of the Company to execute on
hehalf of the holder or holders a transfer of the Share to the purchaser and may issue a
new certificate to the purchaser. The ne! proceeds of the sale of such Share shall be
received by the Company whase receipt shall be a good discharge for the purchase money
and shall be paid over by the Company to the former holder or holders (together with
interest at such rale as the Direclors cansider appropriate) upon surrender by him or them
of the certificate for the Share,

Any notice given pursuant 1o Arlictes 47.4, 47.5 or 47.6 may relate to more than one Share
and shall in any event specify the Share or Shares to which it relates.

The Directors shail not be required o give any reasons for any decision, determination or
deciaration taken or made in accordance with this Arlicle.

UNTRACED SHAREHOLDERS

The Company shall be entitled to sell {at a price which the Company shali use its
reasonable endeavours to ensure is the best obtainable) the shares of 2 member or the
shares to which a person is entitled by virtue of transmission oh death or bankruptcy or
otherwise by operation of law if and provided that:

(i) during the period of not less than 12 years prior to the date of the
publication of the advertisements referred to in Article 48.1(ii) below {or, if
published on different dates, the first thereof} at least three dividends in
respect of the shares in question have become payable and no dividend in
respect of those shares has been claimed; and

{ii) the Company shall following the expiry of such period of 12 years have
inserled advertisements, both in a national newspaper and in a newspaper
circulating in the area in which the {ast known address of the member or
the address al which service of notices may be effected under these
Arlicles is located giving notice of its intention to sell the said shares; and

(i)  during the period of three months following the publication of such
advertisemenis (or, if published on different dates, the fast thereof} the
Company shall have received indication neither of the whereabouts ror of
the existence of such member or person; and

{iv) notice shall have been given to the London Stock Exchange of its intention
1o make such sale.

To give effect to any such sale the Company may appoint any person to execute as
transferor an instrument of transfer of the said shares and such instrument of transfer shall
be as effeclive as if it had been execuled by the registered holder of or persen entitied by
transmission {0 such shares and the title of the transferee shall not be affected by any
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irregularity or invalidity in the proceedings relating thereto. The net proceeds of sale after
deduction of expenses (including expenses, or a due propartion thereaf, of the said
advertisemenits) shall belong to the Company which shall be obliged tc account ©b the
former member or other person previously entitied as aforesaid for an amount equal to
such proceeds tess all costs and expenses incurred by the Company in complying with the
pravisions of this Article and shall erter the hame of such former member or other person
in the books of the Company as a creditor for such amount. No trust shall be created in
respect of the debt, no interest shall be payable in respect of the same and the Company
shall not be required to account for any money earned on the net proceeds, which may be
employed in the business of the Company or invested in such investments {other than
shares of the Company or its holding company if any) as the Direclors may from time to
time think fit.

In the case of shares in uncertificated forn, the foredoing provisions of this Article are
subject to any restrictions applicable under the CREST Regulations.

STOCK

The Company may by Ordinary Resolution convert any paid-up shares into stock, and may
from time to time by like resolution reconvert any stock into paid-up shares of any
denomination.

The holders of stock may transfer the same or any part thereof in the same manner, and
subject to the same regulations as and subject to which the shares from which the stock
arose might previously to conversion have been transferred, or as near thereto as
circumstances admit, but no stock shall be fransferable except in such units as the
Directars may from lime to time determine, provided that such units shall not be greater
than the nominal amount of the shares from which the stock arose,

The holders of stock shall, according to the amount of the stock held by them, have the
same rights, ptivileges and advantages as regards dividend, return of capital, voting and
other matters, as if they held the shares from which the stock arose; but no such privilege
or advantage (except as regards dividend and return of capital) shall be conferred by an
amount of stock which would not, i existing in shares, have conferred such privilege or
advantage.

GENERAL MEETINGS

An Annual General Meeting shall be held not more than 18 months after the incorporation
of the Company and subseguently once in every year, at such time {within a period of not
more than 15 months after the holding of the last preceding Annual General Meeting) and
place as may be determined by the Directors. All other General Meetings shall be called
Extraordinary General Meetings.

The Directors may whenever they think fit, and shall on requisition in accordance with the
Statutes, proceed with proper expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and any Extraordinary General Meeting al which it is proposed
1o pass a Special Resolution or (save as provided by the Statutes) a resalution of which
special notice has been given to the Company, shall be called by 21 days' notice in writing
at the least and any other Extraordinary General Meeting by 14 days' natice in writing at
the least. The period of notice shall in each case be exclusive of the day on which it is
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setved or deemed to be served and of the day on which the meeting is 1o be held and shall
be given in manner hereinafter mentioned to all members other than such as are not under
the provisions of these Articles entiled to receive such notices from the Company.
Provided that the Company may determine that only those persons entered on the
Register at the close of business on a day determined by the Company, such day being no
more than 21 days before the day that notice of the meeting is sent, shall be entitled to
receive such a notice and Provided that a General Meeting notwithstanding that i has
been called by a shorter notice than that specified above shall be deemed to have been
duly called if it is so agreed.

{a) in the case of an Annual Genheral Meeting by all the members entitled to altend and
vote thereat; and

() in the case of an Extracrdinary General Meeting by a majority in number of the
members having a right to attend and vote thereat, being a majority together
holding not tess than 95 per cent. in nominal value of the shares giving that right.

Every notice calling a General Meeting shall specify the place and the day and hour of the
meeling, and there shall appear with reasonable prominence in evety such notice a
statement that a member entitled to attend and vole is entitled to appoint a proxy or
proxies 1o attend and, on a poll, vote instead of him and that a proxy need not be a
member of the Company.

The notice shall specify the general nature of the business to be transacted at the meeting;
and if any resolution is to be proposed as an Extraordinary Resolution or as a Special
Resolution, the notice shall contain a statement to that effect,

in the case of an Annual General Mesting, the notice shall also specify the meeting as
such.

For the purposes of determining which persons are entitled ta attend or vote at a meeting
and how many votes such person may cast, the Company may specify in the nofice of the
meeting a time, not more than 48 hours befare the time fixed for the mesting, by which a
person must be entered on the Register in order to have the right to attend or vote at the
meeting.

PROCEEDINGS AT GENERAL MEETINGS

The Chairman of the Directors, failing whom a Depuly Chairman, shafl preside as
chairman at a General Meeting. If there be no such Chaisman cr Deputy Chairman, or if at
any meeting neither be present within five minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall chcose one of their number (or, if no
Director be present or if all the Directors present decline to take the chair, the members
present shall choose ane of their number) to be chaimman of the meeting.

No business other than the appointment of a chairman shall be transacted at any General
Meeting unless a quorum is present at the time when the mesting proceeds fo business.
Three members present in person or by proxy and entlitled to vote shall be a quorum for all
purposes.

If within five minutes from the time appointed for a General Meeting {or such longer inierval
as the chairman of the mesting may think fit to allow) a quotum is not present, the meeting,
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if convened on the requisition of members, shall be dissolved. In any other case it shall
stand adjourned fo such other day and such lime and place as may have been specified
for the purpose in the notice convening the meeting or {if not so specified) as the chairman
of the mesting may determine. and in the latter case not less than seven days' notice of
the adjourned meeting shall be given in fike manner as in the case of the original meefing.
At the adjourned meeting any two members present in person or by proxy and entitled to
vote shall be a quorum.

57 The chairman of any General Meeting at which a querum is present may with the consent
of the mesting {and shall if so directed by the meeting) adjourn the mesting from time to
time (or sine die) and from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been transacted at the
meeting from which the adjournment took place. Where a meeting is adjourned sine die,
the time and place for the adjourned meeting shall be fixed by the Directors. When a
meeting is adjourned for thirty days or more or sine die, not less than seven days, notice of
the adjourned meeting shall be given in like manner as in the case of the original meeting.

58 Save as hereinbefore expressly provided, it shall not be necessary 1o give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

59 if an amendment shall be proposed to any resolution under consideralion but shafl in good
faith be ruled out of order by the chairman of the meeting the proceedings on the
substantive resolution shall not be invalidated by any error in such ruling. In the case of a
resofution duly proposed as a Special or Extraordinary Resolution no amendment thereto
(other than a mere clerical amendment fo correct a patent error) may in any event be
considered or voted upon,

60 At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the resull of the show of
hands) demanded by:

{a) the chairman of the meeting; or
{b) not less thah three members present in person cr by proxy and entitled o vote,; or

(©) a member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of ali the members having the right 1o vote
at the meeting; or

(d) a member or members present in person or by proxy and holding shares in the
Company conferring a right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not fess than one-tenth of the total sum
paid up on all the shares conferring that right.

61 A demand for a poll may be withdrawn anly with the approval of the meeting. A demand so
withdrawn shall not be taken to have invalidated the result of a show of hands declared
before the demand was made. Unless a poll is required a declaration by the chairman of
the meeting that a resolution has been carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minute book, shall be conclusive
evidence of that fact without proof of the number or proportion of the votes recorded for or
against such resolution. If a poll is required, it shall be taken in such manner {including the
use of ballot or voting papers or tickets) as the chairman of the meeting may direct, and the
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded. The chairman of the meeting may (and if so directed by the meeting shall)
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appoint scrutineers and may adjourn the mesting to some place and tims fixed by him for
the purpose of declaring the result of the poll.

In the case of an equality of vates, whether on a show of hands or an a poll, the chajiman
of the meeting at which the show of hands takes place or at which the poll is demanded
shall be entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the choice of a chairman or on a question of adjournment shalf be
taken forthwith. A poll demanded on any other question shall be taken either immediately
or at such subseqguent time (not being more than thirty days from the daie of the mesting)
and place as the chairman may direct. No notice need be given of a poll not faken
immediately. The demand for a poli shalf not prevent the confinuance of the meefing for the
transaction of any business other than the question on which the poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or resttictions as to voting attached by or in accordance with
these Articles, on a show of hands every member who is present in person shall have one
vote and on a poll every member who is present in person or by proxy shall have one vote
for every share of which he is the holder.

In the case of joint holders of a share the vote of the senicr who tenders a vote, whether in
persan or by proxy, shail be accepted o the exclusion of the votes of the other joint holders
and for this purpose seniority shall be determined by the order in which the names stand in
the Register of Members in respect of the share.

Where in England or elsewhere a receiver ot other person (by whatever name called) has
been appeinted by any court claiming jursdiction in that behalf to exercise powers with
respect to the property or affairs of any member on the ground (however formulated) of
mental disorder, the Directors may in their absolute discretion, upon or subject to
production of such evidence of the appoiniment as the Directors may require, permit such
receiver or olher person on behalf of such member to vote in person or by proxy at any
General Meeting or to exercise any other right conferred by membership in relation to
meetings of the Company.

No member shall, unless the Directors otherwise determins, be entitled in respect of any
share held by him to vote either perscnally or by proxy or (being a corporation), by a
representative at a General Meeting or to exercise any other right conferred by
membership in relation to General Meetings of the Company if any call or other sum
presently payable by him to the Company in respect of that share remains unpaid.

If any member, or any other person appearing to be interested in shares held by stuch
member, has been duly served with a nolice under Section 212 of the Act and is in default
for & pericd of 14 days in supplying to the Company the information thereby required, then
{unless the Direclors otherwise determine) in respect of:

{i) the shares comprising the shareholding account in the Register of
Members which comprises or includes the shares in relation to which the
default occurred (all or the relevant number as appropriale of such shares
being the "default shares” which expression shall include any further
shares which are issued in respect of such shares); and
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{if) any other shares held by the member;

the member shall not (for so fong as the default continues) nor shall any transferee to
whom any of such shares ave transferred (other than pursuant to an approved transfer or
pursuant to Arlicle 69.3(b) below) be entitled to attend or vote either personally or by proxy
{or, being a corporation. by representative) at a shareholders' meeting or 1o exercise any




