No. of Company 2924692

THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

R.B.S. SPECIAL INVESTMENTS LIMITED

At an Extraordinary General Meeting of the above-named Company duly convened and

held on 12 January 2001 the following resolutions were passed as Ordinary and Special
Resolutions: .

ORDINARY RESOLUTION

(a) THAT the directors be generally and unconditionally authorised in accordance with

{b)

(©)

@

section 80 of the Companies Act 1985 (the “Act”) to exercise all the powers of the
Company to allot relevant securities (within the meaning of that section) up to an
aggregate nominal amount of 35,000,000 new Ordinary Shares of US$1 each for a period
expiring five years after the date of the passing of this resolution, but the Company may
before such expiry make an offer or agreement which would or might require relevant
securities to be allotted after expiry of this authority and the directors may allot relevant

securities in pursuance of that offer or agreement as if the authority conferred by this
resolution had not expired.

SPECIAL RESOLUTIONS

THAT the authorised share capital of the Company be increased by $35,0006,000 by the
creation of 35,000,000 new Ordinary Shares of US$1 each.

THAT the regulations contained in the attached printed document marked “A” be
approved and adopted as the Memorandum and Articles of Association of the Company in
substitution for and to the exclusion of the existing Memorandum and Articles of
Association of the Company.

THAT, subject to the passing of resolution (a), the directors be generally empowered
pursuant to section 95 of the Companies Act 1985 (the “Act”™) to allot equity securities
{within the meaning of section 94(2) of the Act) for cash pursuant to the general authority
conferred by resolution (a) as if section 89(1) of the Act did not apply to the allotment,
provided that the power conferred by this resolution will expire five years after  the
date of the passing of this resolution, but the Company may before such expiry make an
offer or agreement which would or might require equity securities to be allotted after
expiry of this power and the directors may allot equity securities in pursuance of that
offer or agreement as if the power conferred by this agreement had not expired.

................................................................. A28 ¥AJDERCOIX 0613
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF AN UNLIMITED COMPANY
AS LIMITED

N0.2924692

I hereby certify that

R.B. (6) INVESTMENT COMPANY

formerly registered as unlimited, having changed its name and having
this day been re-registered under the Companies Act 1985 as limited is
now incorporated unaer the name of

R.B.S. SPECIAL INVESTMENTS LIMITED

Given under my hand at Companies House, Cardiff the 16th July 1998

C . Hordman
C. HARDMAN
An Authorised Officer

C461(R)




CERTIFICATE OF INCORPORATION
OF A PRIVATE UNLIMITED COMPANY

Company No. 2924692

The Registrar of Companies for England and Wales hereby certifies that
R.B. (6) INVESTMENT COMPANY

is this day incorporated under the Companies Act 1985 as a private

company and that the company is unlimited.

Given at Companies House, Cardiff, the 3rd May 1994

Prm,

P. BEVAN

For the Registrar of Companies

COMPANIES HOUSE

HCO11A




No. of Company 2924692

THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

R.B.S. SPECIAL INVESTMENTS LIMITED

At an Extraordinary General Meeting of the above-named Company duly convened and
held on 12 January 2001 the following resolutions were passed as Ordinary and Special
Resolutions:

ORDINARY RESOLUTION

(a) THAT the directors be generaily and unconditionally authorised in accordance with

(b

(c)

(d

section 80 of the Companies Act 1985 (the “Act”) to exercise all the powers of the
Company to allot relevant securities (within the meaning of that section) up to an
aggregate nominal amount of 35,000,000 new Ordinary Shares of US$1 each for a period
expiring five years after the date of the passing of this resolution, but the Company may
before such expiry make an offer or agreement which would or might require relevant
securities to be allotted after expiry of this authority and the directors may allot relevant

securities in pursuance of that offer or agreement as if the authority conferred by this
resolution had not expired.

SPECIAL RESOLUTIONS

THAT the authorised share cayital of the Company be increased by $35,000,000 by the
creation of 35,000,000 new Ordinary Shares of US$1 each.

THAT the regulations contained in the attached printed document marked “A” be
approved and adopted as the Memorandum and Articles of Association of the Company in
substitution for and to the exclusion of the existing Memorandum and Articles of
Association of the Company.

THAT, subject to the passing of resolution (a), the directors be generally empowered
pursuant to section 95 of the Companies Act 1985 (the “Act™) to allot equity securities
(within the meaning of section 94(2) of the Act) for cash pursuant to the general authority
conferred by resolution (a) as if section 89(1) of the Act did not apply to the allotment,
provided that the power conferred by this resolution will expire five years after  the
date of the passing of this resolution, but the Company may before such expiry make an
offer or agreement which would or might require equity securities to be allotted after
expiry of this power and the directors may allot equity securities in pursuance of that
offer or agreement as if the power conferred by this agreement had not expired.

------------------------------------------------------------------




R.B. (§) INVESTMENT COMPANY

(Company No. 2924692)

At an Extraordinary General Meeting of the above named Company duly convened and
held on Monday, 29 June 1998, the following were passed as a Special Resolutions:

1. THAT the Company be re-registered as a company with liability limited by
shares. :

2. THAT the Company change the company name to R.B.S. Special Investments
Limited.

3. THAT the Memorandum and Articles of Association of the Company be altered
as necessary to give effect to limited liability and the change of name and the
documents produced to the meeting containing such amendments, initialled by
the Chairman for the purpose of identification, be adopted as the Memorandum
and Articles of Association of the Company with effect from the date of re-
registration of the company with limited liability.

Centified a true copy.

Secretary




THE COMPANIES ACT 1985

A COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

R.B.S. SPECIAL INVESTMENTS LIMITED

, %
1.  The Company’s name is -R.B.S. SPECIAL INVESTMENTS LIMITED

2. The Company’s registered office is to be‘ situated in Engiand and Wales.
3.  The Company’s objects are:-

{a) Tocarry on all or any of the businesses of an investment company, and
to acquire, by purchase, [ease, concession, grant, licence or otherwise, such
businesses, options, rights, privileges, lands, buiidings, leases, underleases, stocks,
shares and debentures in public or private companies, corporate Or unincorporate,
policies of insurance and such other property, reai or personal, and rights and
interests in property as the Company sh2!! deem fit, and whether in a nominee
capacity or for the Company’s own account but so that the Company shail not have
the power to deai or traffic in businesses, options, rights, privileges, lands, buildings,
leases, underieases, stocks, shares, debentures, policies of life assurance or other
of its property real or personal or assets, but may acquire the same for the purposes
of investment only.

(b} To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carmried on in connection with or
anciflary to any of the businesses of the Company.

(c) To purchase or by any other means acquire and take options aver any
property whatever, and any rights or privileges of any kind over or in respect of any
property.

(d} To apply for, register, purchase, or by other means acquire and protect,
proiong and renew, whether in the United Kingdom or eisewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, aiter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

{e)  To acquire or undertake the wholie or any part of the business, goodwil,
and assets of any person, firm, or company carrying oft or proposing to carry on any

* Name changed to R.B.S. Special Investments Limited by Special TVZ002/0LA
Resolution passed on the 29June 1998

[ .




r

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 in, amaigamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or seil, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(f)  Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of all or any part of the property and rights
of the Company.

(g} Toinvest with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold any investments
made. ’

(h} To iend and advance money or give credit on any terms and with or
without security to any person, firm or company (inciuding without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to 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 terms the 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, fetlow subsidiary or associated
company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whote or any part of the Company’s property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obiigation or liability it may undertake or which
may become binding on it.

() Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
camry any of its objects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.
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()] To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company’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, decrees, rights, privileges, and concessions.

(m) Tosubscribe for, take, purchase, or otherwise acquire, hold, sell, dispose
of, place and underwrite by way of investment shares, stocks, debentures, 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 worid.

(n}  To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

{o) 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 liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

{p) To sell 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 as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

(@) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

("  To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

{s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{t) To support and subscribe to any charitable or public object and to

support and subscribe 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

TVZ082UNA




mit i

SPIINEN 11 APPRIREIL LR R

any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally 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 Company or the holding company of the Company or a fellow
subsidiary of the Company or the 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, 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 subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to enable any such
purchase schemes to be established or maintained.

(u)  Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicabie), to give, whether directly or indirectiy, any kind of financial assistance
(as defined in Section 152(1){a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(v} Todistribute among the Members of the Company in kind any property
of the Company of whatever nature.

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

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

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

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or inference
from the name of the Company.

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

(3) The word "Company” in this Clause, except where used in
reference to the 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 eisewhere.

{4) Inthis Clause the expression "the 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 to any statutory modification or re-enactment of that
provision for the time being in force.

4. The liability of the Members is LIMITED

5. The Company’s share capital is £250,000,000 divided into 250,000,000 shares of
£1 each, and US$35,000,000 divided into 35,000,000 shares of $1 each.

*It was resolved by a Special Resolution passed on the 29 June 1998 that the
Company be re-registered as a company limited by shares.

** By Special Resolution passed on 12 January 2001 the authorised share capital of the
Company was increased by $35,000,000 by the creation of 35,000,000 new Ordinary
Shares of US$1 each.
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We the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

SIGNATURES NUMBER OF SHARES

NAMES AND ADDRESSES OF
SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER
1.  R.B. Investment Hoidings One
Limited
The Quadrangle
The Promenade
Cheitenham GL50 1PX
) M G Brown

2.  Glyns Nominees Limited
67 Lombard Street
London EC3P 3DL

Director, for and on
behaif of R.B. Investment
Hoidings Limited in the
presence of:-

Sarah Twine

The Quadrangle

The Promenade
Cheitenham GL50 1PX

J AlLea

Director, for and on
behalf of Glyns Nominees
Limited in the presence
of:-

A Linnane
67 Lombard Street
London EC3P 3DL

Total shares taken

One

Two

Dated this 21st day of April, 1994.

Witness to the above Signatures:-

P A Strugnell
67 Lombard Street
London EC3P 3DL



THE COMPANIES ACT 1985

A COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

R.B.S. SPECIAL INVESTMENTS LIMITED

Adopted by special resolution passed on 12" January 2001

PRELIMINARY AND INTERPRETATION

1.  Subject as hereinafter provided, the regulations contained in Table A in the
Schedule to-the Companies (Tables A to F) Regulations 1885, as amended by the
Companies (Tables A to F} {Amendment) Regulations 1985 ("Table A") shall apply
to the Company.

2. Regulations 3, 32, 24, 34, 35, 73 to 81 {inclusive} and 118 of Table A shall
not apply to the Company, but the Articles herein contained and the remaining
Reguiatinns of Table A, subject to the additions and modificatiti.s hereinafter set
forth and so far as such Reguiations are not inconsistent with the Articles herein
contained, shall constitute the regulations of the Company. No form of Table A
contained in any earlier enactment reiating to companies shall apply to the Company.

3. Regulation 1 of Table A is hereby modified by the insertion after the werd
“regulations™, where it first occurs, of the words “and in any articles adopting the
same (in whole or in part and with or without variations)” and, where it second
occurs, of the words "or in any articles adopting the same (in whole or in part and
with or without variations)”.

SHARE CAPITAL
4, {A) The share capital of the Company is £250,000,000 divided into

250,000,000 ordinary shares of £1 each, and US$35,000,000 divided into 35,000,000
shares of $1 each.

(8) The Company may by special resolution:-

~{a) increase the share capital by such sum to be divided into shares
of such amount as the resoiution may prescribe;

{b) consolidate and divide all or any of its share capital into shares of
a larger amount than its existing shares; '
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{c) sub-divide its shares, or any of them, into shares of a smaller
amount than its existing shares;

(d) 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;

{e} reduce its share capital and any share premium account in any
way.

5.  All unissued shares shall (if and to the extent authorised or permitted by the

Act, these Articles and any resoiution of the Company pursuant thereto) 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.

6. (A) Forthe purpose of Section 80 of the Act, the Directors are authorised
generally and unconditionally to allot up to a maximum nominal amount of the
unissued share capital in nominal amount of relevant securities (as hereinafter
defined) of the Company at any time or times from the date of adoption of these
Articies until the date occurring five years after such date of adoption. The aforesaid
authority may be previously revoked or varied by the Company in general meeting
and may be renewed by the Company in general meeting from time to time for a
further period not exceeding five years. The Company may make any offer or
agreement before the expiry of this authority which would or might require reievant
securities to be allotted after this authority has expired and the Directors may allot
relevant securities in pursuance of any such offer or agreement. In this paragraph,
references to the aliotment of relevant securities shail be construed in accordance
with Section 80 of the Act.

(B} In accordance with Section 81 of the Act, Sections 83(1) and 90(1) to
{6) inclusive of the Act shall be excluded from applying to the Company.

TRANSFER OF SHARES

7.  The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or notit is a
fully paid share.

GENERAL MEETING

8. The words "at least seven clear days’ notice" shall be substituted for the
words “at least fourteen clear days’ notice” in regulation 38 of Table A.

9.  Regulation 40 of Table A hereby modified by adding the words "at the time
when the meeting proceeds to business” at the end of the first sentence.

10. Regulation 41 of Table A is hereby modified by the deletion of the words “or
if during a meeting such a quorum ceases to be present,”.

11. A poli may be demanded at any general meeting by the Chairman or by any
member present in person or by proxy or, in the case of a corporation, by a duly
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authorised representative, and entitied to vote. Regulation 46 of Table A shall be
modified accordingly.

DIRECTORS

12. The Company may by ordinary resolution appoint a person who is willing to act
to be a Director either to fill a vacancy or-as an additional Director.

13. The Directors 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 appointment
does not cause the number of Directors to exceed any number fixed by or in
accordance with the Articles as the maximum number of Directors.

14. The office of a Director shail be vacated:

{a) if he becomes bankrupt or apparently involved or suspends payment or
makes an arrangement or composition with his creditors generally;

(b)  if he becomes of unsound mind or a patient for the purposes of any
statute relating to mental heailth; :

(c) if (not being a Director hoiding executive office as such for a fixed term)
by notice in-writing to the Company he resigns his office;

{d) if he is prohibited by law from being a Director or ceases to be a Director
by virtue of any provision of the Act;

(e) if he is removed from office by notice in writing signed by all his co-
Directors and served upon him; but if a notice is signed by an alternate Lirector it
need not also be signed by his appointor, and if it is signed by a Director who has

appointed an aiternate Director it need not be signed by the alternate Director in that
capacity;

{fy if he shall for more than six consecutive months have been absent
without permission of the Directors from meetings of the Directors held during that
period and his alternate Director (if any) shall not during such period have attended
any meeting in his stead and the Directors resolve that his office be vacated;

~ 15. in the event of any Director necessarily performing or rendering any special
dgties or services to the Company outside his ordinary duties as a Director the
Directors may pay such Director special remuneration and such special remuneration

may be by way of salary, commission, participation in profits or otherwise as may
be arranged.

16. Regulation 72 of Table A is hereby modified by the addition at the end thereof
of the following sentence:

“Any committee shall have power, unless the Directors direct otherwise,
to co-opt to membership of such committee persons other than
Directors but so that (i} the number of co-opted members shall be less
than one half of the total number of members of the committee and (ii}
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no resolution of the committee shall be effective unless a majority of the
committee present at the meeting are Directors."”

17. Without prejudice to the provisions of Regulations 70 and 87 of Table A, the
Directors may exercise all the powers of the Company contained in Clause 3 of the
Memorandum of Association of the Company.

18. In Regulation 93 of Table A the words "either signed or approved by letter,
telex or telegram” shall be substituted for the word "signed" where it first appears
in the Regulation, and all other references in the Regulation to a resolution in writing
being signed shall be construed accordingiy.

19. Provided that a Director deciares his interest in any contract, transaction or
arrangement or any proposed contract, transaction or arrangement in the manner
provided by the Act and Table A, he may be counted in the quorum at any meeting
of Directors at which the same is considered and may vote as a Director in respect
thereof or in respect of any manner arising therefrom. Regulations 94 of Table A shail
be modified and extended accordingty.

. 20. The Directors may from time to time confer on any person (not being a

.. director) a title including the word "Director”. Any such person shall not be a Director

“for any of the purposes of the Act or these Articles and shall not have any of the

* "powers of, or be subject to any of the duties of, a Director, save insofar as they are

delegated or granted to him by the Directors. A person bearing such title as aforesaid

shall not be entitled to receive notice of or to attend any meeting of the Directors

unless invited to do so by the Directors, nor shall he be entitled to vote on any

resoiution proposed at a meeting of the Directors. The use of a title including the

word "Director® by any person other than a Director shall not by itself form a term

or condition of office or employment unless agreed between such person and the

Company and failing any such agreement the right to use such title may be

- . withdraw, at any time. The tities which may be conferred by the Directors under this

.- Article shall include, without limitation, the title of "Deputy Director”, "Assistant
- Director®, "Special Director" and “Associate Director”.

-2’21, Any Director or member of a committee of Directors may participate in a
meeting of the Directors or such committee by means of video-conferencing,
conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear and speak to each other and participation in a
‘meeting in this matter shall be deemed to constitute presence in person at such
‘meeting.

INDEMNITY

-22. Every Director or officer of the Company shall be entitled to be indemnified out
s Of the assets of the Company against all losses or liabilities which he may sustain or

. -iIncur in or about the execution or discharge of the duties of his office or otherwise
in relation thereto, including any liability incurred by him in defending any
%pro_ceedings whether civil or criminal in which judgement is given in his favour or in
== Which he is acquitted or in which the charge is found not proven or in connection
-t with any application under Section 727 of the Act in which relief is granted to him
the Court from liability for negligence, defauit, breach of duty or breach of trust
tion to the affairs of the Company and no Director or other officer shall be
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liable for any loss, damage or misfortune which may happen to be incurred by the
Company in the execution or discharge 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.

OVER-RIDING PROVISION

23. If and for so long as The Royal Bank of Scotland Group ple (hereinafter called
"the Parent") or any subsidiary of the Parent shall be the holder of not less than 90
per cent in nominal value of the issued shares of the Company conferring the right
for the time being to attend and vote at general meetings of the Company (the Parent
or such subsidiary (as the case may be) being hereinafter called "the Majority
Shareholder”}, the Majority Shareholder may at any time and from time to time
appoint any person to be a Director or remove from office any Director howsoever
appointed but so that, in the case of a Director holding any executive office, his
removal from office shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of the consequent termination
of his executive office. Any such appointment or removal shall be in writing served
on the Company and signed on behalf of the Majority Shareholder by any one of its
directors or by its secretary or by some other person duly authorised for the purpose
and shall take effect upon iodgement at the registered office of the Company. To the
extent of any inconsistency, this Article (which shall be without prejudice to the
provisions of Section 303 of the Act) shall have over-riding effect as against all other
provisions of these Articles.
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NAMES AND ADDRESSES OF SUBSCRIBERS  SIGNATURES

2.

R.B. Investment Holdings
Limited

The Quadrangie

The Promenade
Cheltenham GL50 1PX

Glyns Nominees Limited
67 Lombard Street
London EC3P 3DL

M G Brown

Director, for and on
behalf of R.B. Investment
Holdings Limited in the
presence of:-

Sarah Twine

The Quadrangle

The Promenade
Cheltenham GL50 1PX

J A Lea
Director, for and on
behalf of Giyns Nominees

Limited in the presence
of:-

A Linnane
67 Lombard Street
London EC3P 3DL

Dated this 21st day of April, 1994.

Witness to the above Signatures:-

P A Strugneil
67 Lombard Street
London EC3P 3DL




The reguiations of Table A to the Comparues Act 1985 apply to the Company savein so far as they are not exciuded or varied by

its Articles of Assocuation,

Table A as prescribed by the Companies (Tables A to F} Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-

ies (Tables A to F) (Amendment) Regulations 19a5 (S.L 1985 No.

Table A THE COMPANIES ACT 1985

1052), is reprinted below.

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these requiations —

‘the Act’ means the Comoanies Act 1985 including any statutory moadficaton or
re-enactment thereoi for the nme being in force.

'the articlas’ means the articies af the company.,

‘clear days’ in relation o the oeriod of a notice means that oenod excluding the
day wnen the notice Is given of deemed ta be given ang the cay for which it ;s
GIVeN or on which it is 10 take etfect.

‘executad’ includes any rnode of execution.

‘office’ means the reqisterea office of the company.

‘the holder’ in relation 1o shares means the member whose narme 1s entered in
the reqister of mermbers 4s the holder of the shares.

‘the seal’ means the common seal of the company.

'secretary’ meansg the secretary of the company or any other person appainied
10 perform the duties of the secretary of the company, mcluding ajoint. assistant
or deputy secretary.

‘the United Kingdom' means Great Britain and Northemn Ireland.

Unless the context otherwise requires, wards or EXOHeSSIoNs contained m these
requrations bear the same meaning as in the Act but excluding any Statutory
modification thereot not in toree when these regutations Recome binding on the
company.

SHARE CAPITAL

2. Subyect 1o the Lrovisions of the Act ang without prejudice 1o any rights

one way and partly in the other.

5. Exceptas required by law. no person shall be reccgmsed by the tcmpany as
hetding any snare uoon any trust and (except as otherwige providea by the
articles or by taw: the ¢omoany shait not be bound by or recognise anvinierest in
any share excent an ansoiyte fignt 1o the entirety Inereof in ihe holder.

SHARE CERTIFICATES

6. Every member. ugon becoming the holder of any shares. shai be entitleg
without payment 1o one cernhicate for all the shargs of each class hetd by neen
{and, upon fransternng a part ot hig hotding of shares of any class, o a certificate
for the balance of sucn neiding) or several certicates each for one or more of his
shares upor payment for evefy certficate after the first of sSuch reascnable sum
as Ine directors may aetermine. Every certficate shaii be Seéaled with the seal
and shall specify the numoer. class ang dislinguishing numbers (if any) of the
shares to whrch itrelates ang the amount or respecive amounts paid up therecn.
The company shall not be bound to issue more than one certificate for shares
netdjointly by several persons and delivery of a ceruficate 1o one jointholder shait
be a sutficient detvery 1¢ all ot them,

7. Ifasharecertficaters delaced. worn-out, losi or destroyed. i mavbe renewed
onsuchtermsfany)asto evidence and indemnity ana paymeniof ihe expenses
reasonably ncurre by the Sompany in investigating ewdence ag ihe directors
may deterrmine but otherwise free of charge, and (in the case of defacement or
weanng-out) on delivery up of 1he olg cerficate.

8. The company shailhave a firstand paramount benon every sharenotbeing a
tully paid share) for an maoneys rwhether presently Payable or notipavable at a
fixedtime or cated in respectof that share. The directars may at any hme deciare

nakce 1S not comphed with the shares may be sold.
10. To give etfect to 3 sale the directors may authortse some person 1o execute

directions o, the purchaser, The ntte of the transteree 1o the shares shall not be
alfected by any uregulanty in or invaidity of the Proceedings in reterence 1g the
sale.

11. The net proceeds of the sate. atter payment of the costs. shail be apphed
payment of 8o much of the sum far which the ien exisis as s pbresently payable,
anda any residue shall (00N surrender 1o the company for cancellation of the

CALLS ON SHARES AND FORFEITURE

2. Subject 10 the terms of alioiment. the directars May rake calls upon the

the shares in respect whereof the call was made.

13. Acaflshallbeg deemed to have been made atihe ime when the resalulion of

the directors authonsing the catl was passed.

14. The jointholders of a share shall be intly anag Severally iable to pay all calls

N respect thereof.

15. Hacaifremanns unpard atter it has become due ang payatie the person from

whomitisdue and payanle shail pay intereston the amouni unpaid from the aay .t

became gue ang oayable unfititis pasd at the rare fixed by the terms ot allotment
he notice of the call, or 1f naraleistixed. at the appropnate rate

(as defined by the Act)but the gireciors may wave payrent of the interest whotly

of in part,

16. An amount Payable i respect of 3 share on aliotment or at any fixed date.

whelher in respect of nommal value or premum or as an nstaiment of 2 call, shall

be deemed to be a cail and if itis not paid the provisions ot the articles shall apply

of payment of calis on their shares.

18. If a call remaing unpaid aer it has become due and payable the directors
may give to the person from whom Il is due not less than fourteen clear days’
notice requinng payment of the amoun unpaid together with any interest which
mayhave accrued. The notice shall name the place whera paymentis to be made
and shall state thatif the notce 15 notcomplied with the sharesinrespectof which
the call was made wiil be liable 10 be forfeited.

19. i the notice 1s nat comphed wilh any share in respect of which it was given
may. before the payment required by the natice has been Made, be forieited bya
resolution of the ONectors and Ihe forfeiture shali nciude ail dividends or other
;’n.?fneys Payable in respect of the forfeited shares and not paid belore the
orfeiture.

20. Subjecttothe Drovisions of the Act, 3 forfeited sharg May be soid. re-aliotied
or etherwise mispesed of on Such terms and in such manner as the directors
determine erther 1o the person who was betore the torteiture the holder or 1o any
other person ang a1 Aany wme before saig, re-allotment or other disposition, the
forteiture may be cancelled on such termns as the directars think fit, Whare for the
purposes of its oisposal a forfested share 1s 10 be transterred to any person the
direciors mav authonse some Persen to execute an instrument of transier of the
share 10 that person,

21. A person any of whosae shares have been forfeited shall cease to be a
member_ln respect of them and shall Surrender to the company for cancellation

payment but ihe directorg may wawe payment whoily or in part or enforce
paymentwithout any allowance for the value of the shares at the time of forfeiture
or lor any consideration received on their disposal,

22. A statutory declaration by a director or the Secretary that a share has been
forfeited on a specifiag date shail be conclusive evidence of the facts stated m
it as agamst all persons claining 1o be enutled to the share and the dectaraton
shall {subject 1o the BXBCULON of an instrument of Iranster necessary)
conshtute a good utle to the shate and the person to whom the share 15
disposed of shalt not be bound to see (o the apglication of the conswderaton, if
any, nor shall his title to the share be alfected by any irreguianity in ar Invaidity
of the proceedings in reference 1o the fortaeiture or disposal of the share.

TRANSFER OF SHARES

23. The instrument of transter of a share may be i any usual torm or in any
other form which the directors may approve and shall be executeg by or on
behaif of the transferor and, unless the share 1s fully paid, by or on behalt of the
fransferee,

24. The dwectors may reluse to register the Iransfer of a share which is not
fully pard to a Person of whom they do ner asgrove and they may refuse g
reqister the transter of 3 share on which the ccrmpany has a len, They may also
retuse o reqister a transtar uniess: —

(a) 1t i5 lodged al the office ar at such other place as the directors ma
appoint and is accompariag Dy the certlicate for the shares 10 which it relates
and such other evidence as the directors may reasanatiy require 1o show the
nght of the transteror to make the transter;

(B) it1s 1 respect of onty one class of shares: and

(€) itis in tavour of not maore than lour transferees. .

25. If the directars refuse to register a transier of a share, they shall within two
manths after the date on wich the transter was lodged wilh the company sand
{0 the transteree notice of the refusal.

26. The regisiration of transters of shares or of transfers of any class of sharas
may be suspended at such umes and tor such penods {not exceeding thirty
days in any year) as ihe direciors may determing.

27, No fee snail be charged for the registratwon of any instrument of transier or
other document refaling 10 or attecting the title to any share. .
28. The Company shali be entitled to retain any instrument of lransfer which ig
registered. but any instrument of franster which the direclors refuse to registar
shalf be retyrned g the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES .
29. ! a marmber dres fhe surivor or survivors where he was a joint hotdqn and
Nis personal representatives whare he was a sole hoider or the only survivor of

any e to his interest: byt nothing herein contained shall reloase the estate of
a deceased member from any liabulity in respect of any share which had been
jointly held by hum.




30. A person becarming entitied 1o a share in consequence of the death or
bankruptey of a member may. upon such evicence oeng produced as the
Qrrectors may property requie. eiect either to Decome the hoiger of the Share
Of 1o have some person nominated by him registereq as the transleree. ii he

Instrument ot transfer executed by the member and the deaih or Dankruptcy of
the member had not occurred.

31. A parson becomung entiled to a share in consequence of the death or
bankruptcy of a member shail have the 71Ights 1o which he would be entitled if
he were the holder of the share. except that heg shall not. betore being
reqistered as the holder ot the snare. be enntled in respect of it ta attend or vote
at any meeing of the <ompany oOr at any separate rmeeting of the holders of any
Class of shares in the company,

ALTERATION OF SHARE CAPITAL

32. The company may by ordinary resolution: —

id) increase its share capial by new shares of such amount as the
fe@solultan prescribes:

{b) consolidate ana divide all or any of its shara capital into shares of {arger
amount than s exisung shares:

(C) subject to the provisions of the Agt, sub-divide its shares. or any of
them. 1Nt shares of smailer amount ang the resolution may determine thai. as
between the shares fesuiting fram the sub-division, any of them may have any
preterence or advantage as compared with the others: ana

{d} cancel shares which. al the date of the passmg of the resotution. have
not baen 1aken or agreed to be 1aken By any person and diminish the amount ot
115 share capetal by the amount of the shares 50 ¢cancelled.

33, Whenever as a result of g consolidation of shares any members would
become enttted to fractions ot a share, ihe directors may. on behalt of those
meémbers. sell the shares representing the fractions for the best price
reasonably obtainable 1o any person hincluding, sutyect to the provisions of the
Act. the company) ang distribule the net proceeas of sale in due proportion
among these members. and the drectars may authorise some person to
execule an instrument of transter of the shares 1o, or in acfordance with the
direction of. the purchaser. The transteree shall not be bound 10 see 1o the
applicaton of the purchase maney nor shalt his title 1o the shares be aitected
by any wregulanty in or nvaidity of the praceedings in reference to the sale.
34. Subiect 10 the provisions of the Act. the company may by special
resclubion reduce iis share capual. any capital redemption reserve ang any
share premium account in any way.

PURCHASE OF OWN SHARES

35. Subject 10 the provisions of the Act. the company may purchase s own
shares uncluging any recdeemanie shares) and. if it is a private COmpany. make
a payment in respect of the redemotion or purchase of its own shares
Qtherwise than out of distribuiable profits of the company or the proceeas of a
fresn issue of shares,

GENERAL MEETINGS ]

36. All general Mmeeungs other than annuai general meetings shall be called
extragrdinary general meetings.

37 The arrectors may call general meelings and. on the requision of
MemMbers oursuant to the orovisions of the ACL. shall forthwith proceed 1o
convene an extraord:nary generat meenng for a cate no! later than eight weeks
after receipt of e requsiton. If there are not within the United Kingdom
sufficrent direciors to call a general meeting. any director or any member of the
company may cail a general meenng.

NOTICE OF GENERAL MEETINGS
38. An anaual genera) Meeung and an extracrawnary generat Mmeating called
for the passing ot a special resciution or a resolution appointna a person as a
direcior shall b :alled by at least twemy-one clear days’ natice. All ather
extragrdinary «<2rerg meelnas shall be cailed by at least fourteen clear days’
nottce bul a general Meeung may be called by shorter notice if it 15 S0
agreea:—

'3} in the case of an annua) general meenng, by ail the members enntted to
atend ana vote thareat; angd

(b} I the case of any other MeeNng by a majority in number of the
members having a ngrt 1o attend and vote being a majonty together holding
fot less han ninety-five par cent. 1n nomnal value of the sharas gming that
nght.
The notice shall specity the ume and place of the meeung and 'he general
naiure of the business 1o be ransacied and. in the casa of an annual general
meenng, shail specity the meeting as such.
Subject 1o the provisions of the arucles and 10 any restncions imposed on any
shares. the notice snad be Qiven 10 all the members, 1o aH persons entitled wa
share in consequence of the deatn or bankruptcy of a member and to the
directers and augitors.
39. The accidental omission 1o give notce of a meetng to, or the non-receipt
of notice of a MeELNg by any person entitied to receve natice shall not
invaidatg the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be ransacred at any meeting unless a guorum 15
présant. Two persons enutled to vole upon the business 10 be transacted. each
being a member or a proxy for a member or a duly authonsed representative of
4 corparation, shaw be a guorum.

41. i such a quorum is not present within haif an haur from the time appointed
for the meenng, or if during a meenng such a quorum ceases lo be present, the
meetng shall stand adjourned to the same day in the next week at the same
lime and ptace or to such tima and piace as the drectors may getermine.

42. The cnarrman, f any. of the board of girectors or in his aosence some alher
director naminated by the directors shall preside as chaitrnan of the meenng,

fifteen minutes atter the nme anpainted tor holding the meenng ang willing 10
4cl. ne arrectors present shall elect one of thesr number to be chaman ana. if
there 1s only ane director present ana wiling (0 act, he shail be chairman.

43. If no director is willing 0 act as chaiman, or If no director 15 praseni wathin
fifteen minutes atter the ime appainted tar holding the meeting, the members
present and entitied to vote shall choose one of their number 10 ba chawrman,
44. A director shap, notwithstanding thatl he 1s not a member, be enlitied to
atlend and speak at any general meenng and at any separate meeting of the
nofders of any ¢1ass of shares in the company.

45. The chairman may. with the consent of a meeling at which a quorum 15
present (and shat it so directed by the meenng), adjoumn the meetng from ime
lo time and from place to place. but no tusiness shall be iransacted at an
adjourned meeung oiher than business which rmight property have been
lransacted at the meeting had the adigumment not taken place. When a
meeting 1s adiourned for fourteen days or mare, al least Seven clear davs’
notce shall be qiven specifying the tme ang place of the adiourned meeting
and the general nature of the business 10 be ransacted. Otherwisa 1l shall not
be necessary to Give any such notice.

46. A resolubon put to Ihe vote of 2 meeling shall be decided on a show of

Nhands uniess before. or on the dectaration of the resuit of, the show of hands a
poll is duly demanded. Subject to the provisions af the Act, a poti may be
demanded:—
(a) oy the charman: or
{0} by atleast two members having the nght to vota ay ihe meseting; or
(¢} by a member or members representing not lesg than one-tenth of the
lotal voting nights of all the members having the right to voie at the meeting; or
(d) by a member or members holding shargs conferring a nght 1o vote at
ihe meeting baing shares on which an aggregate sum has been paid up equal
lg not less than one-tenth of the toal Sum paid up on all the sharas caniernng
that nignt;
and a demand by a person as proxy for a member shay be the same as a
demand by the member,
47. Unless a poll is duly demanded a declaration by the chairman that a
résoiulion has been carmed or carnea unanimously, or by a particular maonty.
Of tOSI. or Not camied by a particular majonly and an entry to thal effect in the
minutes of the meeting shall be conclusive evidence gf the fact without proof of
the number or proportion of the voles recorded in favour of or aganst the
resgiution. .
48. The demand tor a poil may, befare the poll is taken, be withdrawn but oniy

" with the consent of the chairman and a demand so withdrawn shall not be

takan to have wvaiidated the result of a show ot hands declared betore the
demand was made.

49. A poll shail be taken as the chairman directs and he may appoint
scrulingers (who need not be members} and fix a time ana place for declanng
the result of the poll. The resuit of the poll Shan be deemaq 16 be the resolution
of the meeting at which the polt was demanded.

50. Inthe casae of an equaily of votes, whether on a show of hanas or on a poll,
the chairman shall be entitled 1o a casting vote in addition to any other vote he
may have.

poll shall not prevent the continuance of a feeting for the transaction ot any
business other than the question on which the poli was demanded, if a poil 1s
demanded before the dectaration of the resuit of a show of hands ang the
demand is duly withdrawn, the meeting shail continue as if tha demand had not
been made.

33. A resolution in writing executed By ar on behalf of each member who would
have baen entitied to vote upon itif it had been proposed at a general mesting
at which he was present shall be as effectual as if it had been passed at a
general meeling duly convened and held and may consist of several
nsiruments in the kke form each exacuted by or on behalt of one or more
members.

VOTES OF MEMBERS
54. Subject to any ngnts or restrictions attached to any shares. on a show of
hands every member who (being an individual) is present in person or {being a
carmoration) is present by a duly authorised represemative. not being himseif a
member entitied to vote. shall have one vote and on a Ppoll every member shall
have one vote for every share of which he is the hoider,
55. In the case of joint holders the vote of the senior who tenders a vote,
whether in parson or by proxy, shall be accepted to the exclusion of the voles of
the other joint holders: ang seniority shall be determined by the order in which
the names of the holders stand in the register of members,
56. A member in respect of whom an order has been made by any court
hawving junisdiction (whether in Ihe United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a poil,
by his receiver. curator bonis or other person authorsed in that behaf
appainted by that court. and any such receiver, curator bonis or ather person
may, 0n a poll, vote by proxy. Evidence 1o the satisfaction of the directors of the
authority of the person claiming to exercise the right to vote shall be deposited
at the office. or at such other place as s specified in accordance with the
articles tor the deposit of InStruments of proxy, not less than 48 hours batore
the time appointed for hoiding the meeting or adjourned mesting at which the
right 10 vote is 1o be exercised and in default 1he nght 10 vote shaii not be
exercisable,
57. No member shai vote at any generat meeting or at any separate maating
of the hoiders of any class of shares in the company, either in person or by
proxy, in respect of any share heid by him unless ail moneys presently payable
by him in respect of that shareg have been paid.
58. No objection shall be raisaq 10 the quaiification of any voter except at the
B&ling or adjourned meeting at which the vote objected to is tendered. and
every vole not disalloweq at the meeting shaill ba vahd. Any objectiont made in
due tme shall be referred to the chaimman whose decision shall be final and
conclusive.
59. On a poll votes may be Given either personaily or by proxy. A member may
appaint mare than one proxy o attend on the same occasion.
60. An instrument AppaInting a proxy shall be wnting. exacuted by or on
behaif of the appaintor and shatl be in the following form (or in a form as near
thereto as circumstances atiow or in any other torm which is usual or which the
directors may approve)—

PLC/Limited
17We, ,of beinga
member/memberscf the above-named company, hereby appaint of
. or failing him, ot

,as
my/our proxy 1o vote in My/our nameis) and on my/our behalf at the annual/
extraordinary gaereral mesting of the company to be hetd
an 19 .andatany adjournmant thereof.
Signegan 19 '
81, Where it is desirea to altord rmembers an Qpportumiy ot instructing the
proxy how he shall act the insirument appoainbng a proxy shall be m the
following torm {or in a lorm as near thereto as circumstances allow or in any
Other form which 1s usuai or which the directars may approve);—

PLC/Limited !
1"We, Lot .beinga
member/members ot the above-named company, hereby appaint at

,orfailing him af

« asmy/out praxy to votein my/our
name(s) and on my/our behalf at the anncual/extraordinary general meeting of
the company, 1o be held on 19 . dnd at any adjournment theraot,
This form is 0 be used In respect of the resolutions mentoned below as
{oktows:

Resolution No. 1 “for ‘aganst

Resolution No. 2 *for ‘against

"Strike out whichaver s not desired.

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

Signedthis dayof L
62, The instrument appointing a proxy and any authority under which it is
execuled or a copy of sucn authority certitied notarially or i1 some other way

%'—




e

approved by the directors may:—

(3) De deposited at the office or at such other place within the Unitec
Kingdom as 15 speced n the notice convenmng the meeung or in any
nstrument of proxy sent out by the company in relation to the meebng nol tess
than 48 hours befare the time for holding the meeung or adjourned meeting at
which the person named in the instrument proposes 1o vote: or

(b} in the case of a poil taken more than 48 hours after 1t 1 demanded. be
deposited as aforesaid after the poll has been demanded and not less than 24
hours betare the time appoinied for the taking af ihe poil: or

() where the pall is Nt taken forthwith but 1S taken not More than 48 hours

after it was dermanded. be delivered at the meelng at which the poll was
demanded ta the charman or to the secretary of 1o any airector;
andg an instrurnent ot proxy wnich 1s not deposited or delivered in a manner so
permitteq shall ba mvang.
83. A vote given or poll demanded by proxy or by the Quiy authonsed
répresentative of a corparanon shall be vakd notwithstanaing the previaus
determination of the authority of the person wohng Of demanding a pod untess
notice of the deterrmmation was received by the company a1 the oifice or at
such other place at which the nstrument of proxy was duly deposied hefore
the commencement of the meeling Qr agjourned meenng al which the vote is
given or the poll demanded or {in the case of a potl taken atherwise than on the
same day as (he meeting or agjourned meeting; the ume appomnted for taking
the palt.

NUMBER OF DIRECTORS

84. Unless otherwise cetermined Dy ardinary resoiution. the number of
directors {other than alternate airectors) shall not be subject to any maximum
but shall be not less than two.

ALTERNATE DIRECTORS

65. Any director (other than an alternate director) may appoint any other
directar. or any other person approved by resolution of the direciors and willing
10 act, lo be an alternate awector and may remove from office an alternate
director so appoinied by him.

68, An alternate director shall be entitled to receive nonce of all meetings of
directors and of all meetngs of committees of directors of which tis appointor
is @ member. to allend ang vote a1 any such meeting at winch the directar
appointing fum 15 no! personally present, and generally to perform all the
funictions of his appontor as a arector n his absence but shall not ba entitled
10 receive any remuneranon trom the company for tus services as an aternate
director. But  shall not be necessary to give notice of such a meeunqg 10 an
alternate director who 1s absent from the United Kingdom.

67. An alternate director shall cease 10 be an dliernate director if his appomitor
CEases 10 be a director: but, if a director retires by rotation or otherwise bul is
reappomted or deemed 1o have been reappointed at the meetng at which he
retires. any appaintment of an aliernate director made by him wimch was in
force immeaiatelv prior to his renrement shall continue atter his reappoiniment.
68. Any appointment or removal of an altemaie director shall be oy nonce 1o
the company signed by the Qirector making or revoking the appointment or in
any other manner approved Dy the directors.

69. Save as atherwise crovided i the articles, an alternate directer snall be
deemedq for all curposes 1o be a director and shaill atone be responsiole for his
Oown acts ana defauits and he shall not be deemed to be the agent cf the
director appainung mim.

POWERS OF DIRECTORS

70. Subject to tne provisions of the Act, the memorandum and the arucles and
1o any directons given by soecial resctution, the business of the company snall
@ managea by the aIrecicrs who may exercise all the pawers of the company.
Ne alteraucrs of the memorandum or articles and ne such directon shall
invalidate anv prior act of the directors which would have been vand if that
alteranon had not been made or that awection had not been given. The powers
given Dy this reguiation shail not be limited by any Specrat power given to the
direCtors Dy the articles and a meeling of dire¢tors at which a quorum 15
present may exercise alt powers exercisabie by the directors.

71. The agwectors mav, by power of aitorney or otherwise, appaint any person
1o be the agent of the company for such purposes and on such condiions as
ihey determine. including authonty for the agent to gelegaie all ar any ot his
powars,

DELEGATION OF DIRECTORS’ POWERS

72. The directors may delegate any of their powers lo any committee
consisting of one or more directors. They may also delegate to any managing
director or any director hotding any other executive office such ot their powers
as thay consider desirable 10 be exercised by him. Any such delegation may be
made subject lo any condions the girectors may impese. and enther
collateraily with or to the exctusion of their own powers and may be revoked or
altered. Subject 1o any such condions. the proceedings of a committee with
two or more members shall be governed by the artictes reguiating the
proceedings of directors so far as they are capabie of appiying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual generai meeiing ail the directors shall retire from office,
and at every subsequent annual general Meenng one-trrd of the directors who
are subject to retremant by rotation or, if their number 1s not three or a mullipie
of three. the number nearest to one-third shall retire from office: but. it there 1s
only cne director who 1s subject to retirement by rotation, he shall renre,
74, Subyect lo the provisions of the Act, the directors 1o retire Dy ratation shatl
be those who have been longest in office since ther last appointment or
reapposntment, but as between persons who became or were last reappointeg
directors on the same day those 1o retre shall (uniess they otherwise agree
among themselves) be deterrmnea by lot.
75, H the company, at the meeting at which a director retires by rotation, does
not fill the vacancy the retnng director shall. if willing to act. be deerned to have
been reappomnted unless at the meetng It is resolved not ta fill the vacancy or
unless a resolutton for the reappointmant of the director Is put 0 the meetng
andg lost.
76. No person other than a director retinng by rotatign shall be appointed or
reappainied a director 2t any general meenng unless:—

(a) he s recommended by the awectors: or

() not less than tourteen nor mare than thirty-five clear Qays before the
date appointed 10r the meeting, notice executed by a member quanfied to vote
at the meetng has been qiven to the <campany of the ntention o propose that
person lor appaintment of reapponiment stating the partculars which would, if
he were so apponted or reappointed, be required to be incluged in (he
company's reqgister of directors logether with nohce executad by that person of
his willingness o be appointed or reappainted,
77. Not less than seven nor mare than twenty-gight clear days belore Ihe date
appointed for holding a general meetmg notice shall be given to aii who ane
enttled 10 receive nolice of the meeting ol any person (other than a director
refinng by rotation at the meeting) wha 1S recommended by the dwectars for
appoimiment of rezppoiNtment as a diregtor at the meelng or In respect of
whom notice has been duly given to the company ot the intenfion 10 propose
him at the meeting for appoiniment or reappoiniment as a directar. The notice
shall giva the parucutars of that parson whieh would, if he were $o appainted or
reapponted. be required 10 be included in (he FoMNARY'S romittar At Awastnre

78. Subject as aloresaid. the company may by ordinary resolulion appoint a
person wno .5 wiling 1o act o De a director either to fill a vacancy or as an
additional dector ang may aiso determme the rotation in which any additional
directors are 1¢ retire,

79. The girertors may appoint 4 person who is willing 10 acl to be a director.
erher 1 fh a vacancy or as an additionat director, provided that ihe
appaintment does not causa the number of directors 1o excesd any number
fixed by ar in accorgance with the articies as the maximum number of
directors. A director 50 appainted shall hold oifice only until the next following
annual general meenng and shall not be taken intg accaunt n deterrmining the
directars who are 10 retre by rotation at the meeting. if not reappointed at such
annual general meeting, he shail vacate office at the conclusron thereof.

80. Sutyect as atoresawd, a director wha retires at an annuat general meeiing
may, f wiling 10 act, be reappointed. Jf he 1s not feappointed. he shail retain
oftice untit the meeung appoints someone n his piace. or if it does not do so.
until the end of the megung.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office ol a director shall be vacated if: —

(@) he ceases 10 be a director by virtue of any provision Qf the Act or he
becomes pronited by law from bemg a director; er

(D) he becomes bankrupt or makes any arrangement or composition with
his ¢reditors generaily: or

{€) hes. or may be. suttering from mental disorder and etther.—

(i) he 15 admitted to nhospial in pursuance of an apphcaton tor
agmission tor ireatment under the Mental Healih Act 1983 or. 11 Scotland. an
apphication for agmission under the Mental Health {Scotlana) Act 1960. or

(I} an order 1S made by a court hawnyg unsaiction (whether m the
United Kingdom or elsewniere) in matlers cancerning menial disorder for his
detenton or for the appaintment of a recever Curator borus or other person tg
exercise powers with respect 1o his property or atlairs; or

(d) he resigns his office by notice 10 the company: or

(¢) he shait for more than six conseculive months have been absent
without permission of 1he directors from meelngs of directors helg during that
period ana the directars resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be enfitled to such femuneration as the ¢company may
by ordinary resoistion deterrmine ang, unless the resolution provides alherwisa.
the remuneration shail be deemed 10 accrue from day to day.

DIRECTORS' EXPENSES

83. The dwrectors may be paid alt traveiling. hotet, and ather expenses properly
incurred by them in connection with their attendance at meehngs of directors or
commitiees of directors or general meelings or separale meelings of the
holders of any class o shares or of debentures of the company or otherwise in
cannection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act. the direciors may appomnt one or more
of their number to the office of managing direclor or 1o any other execulive
olfice under 1he company and may enter Into an agreement or arrangement
with any director for s employment by the company or for the provision by tum
of any services outside 1he scope of the ordinary duties of a director. Any such
appomiment, agreement or arrangemeant May be made upon such terms as the
directors determine ang they may remunerate any such director for his
services as they think fil. Any appointment of a director to an executive othce
shall termnate of he ceases 1o be a directar Dul without preyudice to any claim
'o damages for breach of the contract of service between the director =+ the
company. A managing directar and a director holding any other exacunve office
shall not be sumect to retirement by rotation.

85. Subiject to the provisions of the Acl, and prowided that he has disclosed to
the directors the nature and extent ot any matenal interest of his. a direcior
notwithstanding his office: ~

(a} may be a party to. or otherwise inerested In. any transacton or
arrangement wih the company or in which Ihe company 1S otherwise
interested:

(b) may be a director or other officer of, or employed by, or a party 10 any
ransaction or arrangement with, or otherwise intefested in. any body
corporate promoled by the company or in which the company 15 atherwise
intergsted; and

{€) shall not, by reason of his office. be accountable 1o the company for
any benetit which he denves from any such office or employment or Irom any
such fransaction or arrangement or from any nerest in any such body
corporate and no such iransachon or arrangement shail be habie to be avoided
on the ground of any such inerest or benedit,

86. For the purbases of requiation 85; —

{a) a general notice given Io the directors that a direCion1s to be regarded
as having an mierest of the naiure and extent specified i the notce n any
transaction or Hrangement 1n wiich a specified person or class of persons 15
interested shall be deemed to be a disciosure that the dirgctor has an interest
N any such transaclion of the nature and exient so specilied: and

{b} an interest ol wihich a director has no knowledge and of which 1t is
unreasonable to expedt him to have knowledge shall not be treated as an
inlerest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87 The dwectors may prowide benetits, whether by the payment of grattuties
OF DENSIONS OF by INsurance or otherwise, tor any director who has held but no
longer noids anv execunive office or employment with the company or with any
body corporate which 1S or has been a subskiary of the company or a
predecessor in business of the company or of any such subsidiary, and for any
member of his family (including a spouse and a former SpOUSe) of any person
wha is or was dependent on him. and may (as well beiore as after he ceases o
hold such oHice ar employment) contnbute 10 any fund and pay premiums for
tha purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

88. Subject to the provisions of the arliciea, the directors may requiate ther
proceéedings as they think fit. A diractor may, and the Secrelary at the request of
a director shalk. call a meeting of the direciars. It shall not be necessary to give
notice of a meeting to a diraclor who is absant from the United Kingdom,
Questions ansing at a meeting shall be decided by & majerity of votes. In the
case of an equality of votes, the chairman shall have a sacond or casting vote.
A diractor who 1S also an aiternaty director shall be entitied in {he absence of
his appointor 10 a saparate vote on behait of his appaonior m addition to his own
vote.

89. The quorum for the transacuon of the business of the diractors may be
fixed by the direciors and unless so fixed at any other number shall be two. A
persan who hotds office only as an alternate director shall, if his appointor is
nat present. ba counted in the quorum. . )

90. The continuing directors or a sole continuing dirsctor may act
natwithstanding any vacancies in their number, but, if the number of dirsciors is
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may act oniy lor the pupase of filing vacancies or of calling a general meeling.
91. The directors may appoint one ot thewr number to be (he chawman of the
board of dwectors and may at any time remove mm trom that office, Unless he 18
unwiling to de so. the direclor $o appointed shall preside at evary meeting of
directors at which he ss present. But iIf there is no director hoiding that office, or
it the director holding it 18 unwiliing 10 presiKde Or 1S NOt present within live
minutes afler the ume appoinied for the meetng, the directors present may
appoint one of thewr numoer to be chairman of the meeung.

92. All acts done by a meenng of directors, or of a committee of direciors, or
by a person acting as a director shall, notwithstanding that if be alterwards
discovered that there was a defect in the appointment of any director or that
any of therm were disquanfied from nolging office. or had vacaied office. or
warg not enttied to vole. be as valid as if every such person had been duly
appointed and was quanfied and had continued 10 be a director and had been
entitied to vote,

93, A resolution In wriing signed by all the directers entitied 0 receive notice
of a meeting of directors or of a committee of directors snall be as valid and
eftectual as If it had been passed at a meeting of directors or (as the case may
be) a commntee of drectors duly convened and heid and may consist of
several documents i ihe tike form each stgned by one or more directors: but a
resolution signed oy an aiternale direcior need not also oe signed by his
appaintor and. if it is signed by a director wha has appointed an alternate
director. it neea not be signed by the alternate director in that capacity.

94. Save as otherwse provided by the artcles. a director shall not vote at a
meeting of directors or of a commuitee of directors an any resolution
concerming a matter in wnich he has, direcily or indirectly, an interest or duty
which 1S matenal and wich conflicts or may conflict with the interests of the
campany uniess his interest or duty anses only because the case falls within
ane or more of the following paragraphs:—

{a) the resolution relates 10 the gnang to him of a guaraniee, securnty, or
indemnity in respect of money lent to, or an cbligation incurred by him for the
benefit of, the cornpany or any of it$ subsidianes;

(D) the resotuticn resates to the giving 10 a third party of a guarantee,
securnty. or indemnity in respect of an obliganon of the company or any of it$
subsigianes for wnicn the director has assumed responsibiity in whole or part
and whelner atone or jcinlly with others under a guarantee or indemmity or by
the gwing of secunity:

iC) Mis nterest anses by virtue of his SULSCNDING or agreeing to subscribe
for any snares. depentures or ather secunties of the company or any of its
subsidianes. ar by virtue of his being, or intending to become, a parucipant in
the underwnung or sub-undarwnting of an offer of any such shares,
debentures. or other secuntes by the company or any of its subsidiaries for
subsCrplion, purchase or exchange;

{d} ihe resoubon reiatas in any way 10 a retirement benefits scheme which
has been approved. or s conditional upcn approvai, by the Boarg of Inland
Revenue for taxanuon purposes.

For the purpases of this regulation, an interast of a person who s, for any
purpose of the Act iexcluding any statutory modification wnereof not in farce
when this requiaton pecomes binding cn the company). connected with a
director shail be treated as an interest cf the director and. in relation to an
aiternaie direCtor. an interest of his appornor shall be irealeq as an interest of
the alternate drecior without prejudice to any interest which the aiternate
director Nas otherwise.

95. A adirectlor shail not be counted in the quorum present at a meeung n
rejalion 10 a reseIulon an wrich ne 1S not enutied 1 vote.

96. The company may Dy crdinary resolution suspend or reélax 1o any extent,
either generatiy or in respect of any particular matter. any provision of the
artictes prohibiting & airector from voung at a meeung of directors or of a
commstiee of airectors.

97. Where proposals are under consigeration conceming the appointment of
w0 Or mere directars 10 otfices or employments with the company or any Hody
corparate in wnich the comoany 1s interesied the propesals may be divided and
consigered In reiaten 10 each director separately ang iprovidag he 15 not for
another reason preciuded from vating) each of the directors concerned shall be
anutted to vote and pe ccunted in the quorum in respect of each resglution
except that coneermng NIS own appaIntment.

98. If a queston anses at a meetng of direciors or of a committee of directors
as (o the nignt of a airector 10 vote. the questicn may. belore the conclusicn of
the meeting, oe reterred to the chairman of the meeung and his ruling n
relaugn (o any airecior giner than imsed shall be final ang conclusive,

SECRETARY

99. Subject 1o the provisions of the Act. the secretary snalt be appointed by the
directors for such term. at such remuneraton and upon such cONaNs as {hey
may think fit; ang any secretary so appointed may be removed Dy them,

MINUTES
100. The directors shall cause minutes 1o be made in bocks kept for the
pUrpose: —

(@) of all appaintments of officers maae by the directers: and

(b) ot all proceeongs at meetings of the company. of the heiders of any
class of shares 1 the company. and of the directers. ang of committees of
directors, Inciuging the names of the direclars present at eacn such meeting.

THE SEAL

101. The seal shall only be used by the authonty of the directors or of a
commitiee of directors authornised Dy the adrrectors. The direclors may
determing who shall sign any instrument to which the seai is affixed ang unless
otherwise so detenmmea it shal be Signed Dy a direcier and by the secretary ar
by a secong director.

DIVIDENDS

102, Subrect to the prowisions ¢f the Ac¢l. the company may by ordinary
resolution deciare dividends in accardance with the respective nghts of the
members. bul no dvidend shall exceed the amount recommended Ry the
directors,

103. Subtect to the prowisions af the Act. the directors may pay intenm
dividends (f it appears 10 them that they arg justified by the protits of the
company avaiable tor aistnbuton. It the share capital 1s qvided into different
classes, the direciors may pay nténm dwvidends on shares which conter
ceterred or non-prefermed nmohis wilh regard 10 dividend as well as on shares
which confar preterentiat nghts with regard to dividend. but no interim dividend
shall be paid on shares cammying deferred or non-preferred nghts f, at the ime
of payment. any preferenuial dividend is in arrear. The directors may aiso pay at
intarvals settied by them any dividend payabie at a fixea rate « It appears 1o
them that the profits avasiabile tor distribubon justify the payment. Provided the
directors act in goog faith thay shail not incur any liabity 10 the holders of
shargs conterring preferned rights for any loss they may sulfer by the lawful
payment of an intenm dividénd on any shares having deterred or non-prelerred
rights.

104. Except as otherwise provided by the rights atlached to shares, all
dividends shall be geclared and paid accarding 10 the amounts paid up on the
shares on which the dwdend 18 paid. All dividends shall be apportioned and
paid proporhionately to the amounts paid up on the shares dunng any portion
or portions of the penog in respact of which the dividena s paid: b, Jf any
share Is 1ssued on térms providing that it shail rank for dwidend as from a

parucutar date. that share shail rank for dividend accordingty.

105. A general meeting declaring a dividend may, upon the recommendation
of the awectors. direct that it shall be sabisfied whotty or partiy by the
distnbution of assets and. where any difficulty anses in regard 0 the
distnbubon, the direclors may seltie the same and in particular may 15sue
fractional certificates and fix the vaiue for distribution of any assets and may
determine that cash shall ba paid [0 any member upon the tooting of the value
so lixed wy ordar 1o adjust the nghts of members and may vest any assats in
trustees.

106. Any dividend or other moneys payabie in respect of a share may be paid
by chegue sent by post to the registered acddress of the person entitied of, if two
or more persens are the holders of tha share or are jointly antitied 10 It by
reason of the death or bankruptcy of the holder, to the registerea address of
that one of those persons wha 13 first named in the register of mambers or 10
such person and to such address as the person or persons entitied may In
wriiing direct. Every chreque shall be made payable to the order of the person
or persons entitled or (0 Such other person as the person or persons enttled
may In writing direct and payment of the chegue shall be a good discharge (o
the company. Any joint holder or other person joinity entitied 1o a share as
afgresad may Qive receipts for any dividend or other moneys payable in
respect of the share.

107. No dividend or other moneys payable in respect of a shara shall bear
interest against the company uniess otherwse provided by the rights attached
la the share.

108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shali, if the directors so resolve, be
forfeited and cease {0 remam owing by the company.

ACCOUNTS

109. No member shall (as such) have any nght of nspecting any accounting
records or other book or document of the company except as conferred by
statute of auihorised by the direciors or by ordinary resoiution of the company.

CAPITALISATION OF PROFITS
110. The directors may with the authorty of an ordinary resciution of the
comparny:—

(@) subject as hereinafter provided, resoive to capitalise any undivided
profits of the company not required for paying any prefersnual divdend
{whether or not they are available tor distnibution) or any sum standing to the
credit of the company's share premiurmn account of capital redemption reserve:

{b} appropnate the sum resolved 10 be capitaiised to the members who
would have bean entitied 10 it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paywng up the amounts. if ary, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount eéqual 1o that sum, and aliot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those Qroporlions, or partly in one way and party in the other: but the share
premum account, the capial redemption reserve, and ary profits which are
not avaiable far distribution may, for the purposes of this reguiation, only be
?riulpued In paying up unissued shares 1o be aliotted to members credited as

ully pang;

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

\d} authonse any person to enter on behall of all the members concemed
iMo an agreement with the company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures 1 which they
are enttled upon Such capitalisation. any agreement made under such
authonty being binding on all such members.

NOTICES

111 Any notice 10 be given 10 of by any person pursuant 1o the articles shalt be
in wnting except that a notice calling a meeung of the directors need not be n
wiittng. .
112. The company may give any notice 10 a member either personally or by
Sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. in the case of jont holders of
a share. all notices shall be given to the joint holder whose namé stands first in
the register of memoers in raspect of the joint holding and notice so given shail
ba sutficient notice 10 all the joint holders. A member whose registered adaress
is not within the United Kingdom and who gives to the company an address
within the United Kingdom ai which noticas may be given to him shall be
entilled 10 have notices given 10 him at that address, but otherwise no such
member shail be entitied to recerve any notice from the company.

1t13. A member present, either in perscn of by proxy, at any meeting of the
company or of the holders of any class cf shares in the company shall be
deemed 10 have receved nolice of the meeung and, where requisite, of the
purposes for wmeh it was called.

114. Every person who becomes entitied (o a sharg shail be bound by any
noetice In respect of that share which, before his name is antered in the regisier
of members. has been duly given to a person (rom whom he derqives nig titla.
115, Proat that an envelope containing a nolice was properly addressed,
prepait and posted shall be conciusive enidence that the notice was given. A
notice shall be deemed to be given at the expraton of 48 hours after the envelope
contanmg It was posted.

116, A notice may be given by the company to the persons entitied to a share
n consequence of the death or bankruptcy of a member by sending or
delivenng It, in any manner authonsed by the articles for the giving of nctice 1o
a member, addressed 1o ihem by name, or by the title of representatives of the
deceased. or irustee of the bankrupt or by any like description al the adgdress, if
any. within the United Kingdom supplied ior that purpose by the persons
claiming to be so entitlad. Unii such an address has been supplied. a notice
may be given In any manner in which it might have been given il the death or
bankrupicy had not occurred,

WINDING UP ] i

117, If the company 1s wound up, lhe hiquidator may, with the sanction of an
extraondinary resolulion of the company and any other sanction required by the
Act, dinde among the members in Specie the whoie or any part of the assets of
the company and may, for that purpose, value any assets and determine how
the gvsion shall be camed out as between the n)aﬂmw different classes of
members, The liquidator may, with the {ike sanction, vest the whole or any part
of the assats in trustees upon such trusis for the benefit of the members as ha
with the ke sanction detenmines, but na member shall be compelied to accept
any assels upon which there i3 a liabdity.

INDEMNITY , _
118, Subwct 10 the provisions of the Act but without prejudice to any indemnity
to which a director may otherwise be entitied. every director or other officar or
auditor of the company shail ba indemmified out of the assets of the company
aganst any liability incurred by him in delending &ny pIo . whether civil
or cnmmal, 1n which judgment is given in his {avour Of in wiich he is acquitted
or i connection wilh any application in which relief is granted to him by the
court from Hiatdlity for negligence, delauit, breach of duty or breach of trust in
relauon 1o tihe atlairs of the company. ’




