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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 169821

The Registrar of Companies for Scotland hereby certifies that
SCOTTISH LIFE FINANCE PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, Edinburgh, the 7th November 1996

TN,

*NSC169821I%

Registrar Of Companies

COMPANIES HOUSE
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Declaration on
Ovez Application for Registration

Please complete in
typescript, orin
bold black capitals.

Company Name in full SCOTASH LIFE EWWNANCE PLC
[SCT|  *SOQGMAGEx [ 781
COMPANIES HOUSE 87711786 of | & Aveen v  Gren MALERSM SUREM WTIE o

do solemnly and sincerely declare that [ama [éollcrcor engaged in
the formation of the company
tatrar

and that all the
requirements of the Companies Act 1985 in respect of the
registration of the above company and of matters precedent and
incidental to it have been complied with.

Andlm is solemn Declaration conscientiously believing the same
to be frusjandi by virtue of the Statutory Declarations Act 1835.

tPlease deiete as appropriate.

———

Declarant’s signature

= m——y

Declared at | SALTIAE COURT 2O CORTLE TERPACE Ebin@uloM Eg’]_
.

the q,m day of| Noy erSGQ

One thousand nine hundred and ninety| S\

*Please print name. before me* ::AIJ g fMSuS N paq PulBLid KD/ Gu ﬂ.ﬁ i

Signed M /&‘/& Date | o3 \\.q¢

A Commissioner for Oaths or Notary Public or Justice of the Peace
or Solicitor

Please give the name, address, telephone
number, and if available, a DX nu_mber and RCCCULM —RUDC \-&P{‘\N\

Exchange of the person Companies House
should contact if there is any query. Rowvere woose  \SW FLEeT SIR€eTT

Lowrom Enonx T8 O\ 2353 320
DX number SY DX exchange LONDON  CHANCERY LANG

+

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ

for companies registered in England and Wales DX 33050 Cardiff
ar

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
' . . . . 1995 Edition
OY’EZ The Solicitors’ Law Stationery Society Ltd, Oyez House, 7 Spa Road, London SE16 3QQ 208 £29025
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APANIES HOUSE |
FEE FAID £100
EDINBURGH

Company No.
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|
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THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION

OF

SCOTTISH LIFE FINANCE PLC

Incorporated on November 1996
1. The Company’s name is "SCOTTISH LIFE FINANCE PLC".
2. The Company is to be a public company.
3. The Company'’'s registered office is to be situated in Scotland.
4. The Company’'s objects are:-
4.1 To carry on the business of an investment company and for that
purpose to acquire by any means any such shares, stocks,
debentures, debenture stock, bonds, notes, securities,

obligations and investments by original subscription, contract,
tender, purchase, exchange, participation in syndicates or
otherwise, and whether or not fully paid up, and subject to such
terms and conditions {(if any) as the Company thinks fit.

4.2 To borrow or raise money or secure or discharge any debt or
cbligation (whether of the Company or of any other perscn) in
such manner as the Company thinks £it and in particular (but
without prejudice to the generality of the foregoing) by the
creation or issue, upon such terms as to priority or otherwise as
the Company thinks £fit, of bonds, stock, notes, debentures or
securities of any kind or mortgages or charges (fixed or
floating) founded or based upon all or any part of the
undertaking, property, assets and rights {present and future) of
the Company, including its uncalled capital, or without any such
security; and to receive money on deposit and advance payments
with or without allowance of interest thereon.

4.3 To lend money and give credit tc any person.

[SCT] *S0QGORGE: 783
COMPANIES HOUSE 87/11/96
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To carry on any other business or activity which may seem to the
Company capable of being carried on directly or indirectly for
the benefit of the Company.

Tc acguire by any means any real or personal property or rights
whatsocever and to use, exploit and develop the same.

7o conduct, promote and commigsion research and development in
connection with any activity or proposed activity of the Company,
and to apply for and take out, purchase or otherwise acquire any
patents, patent xights, inventiong, secret preocesses, designs,
copyrights, trade marks, service marks, commercial mnames and
designations, know-how, formulae, licences, concessicns and the
like (and any interest in any of them) and any exclusive or non-
exclugive or limited right to use, and any secret or other
information as to, any invention or secret process of any kind;
and to use, exercise, develop, and grant licences in respect of,
and otherwise turn to account and deal with, the property, rights
and information so acquired.

To acquire by any means the whole or any part of the assets, and
to undertake the whole or any part of the liabilities, of any
person carrying on or proposing to carry on any business or
activity which the Company is authorised to carry on or which can
be carried on in connection therewith, and to acquire an interest
in, amalgamate with or enter into any arrangement for sharing
profits, or for co-operation, or for limiting competition, or for
mutual assistance with, any such person and to give or accept, by
way of consideration for any of the acts or things aforesaid or
property acquired, any shares, whether fully or partly paid up,
debentures, or other securities or rights that may be agreed
upon.

To subscribe for, underwrite, purchase or otherwise acquire, and
to hold, and deal with, any shares, stocks, debentures, bonds,
notes and other securities, obligations and other investments of
any nature whatscever and any options or rights in respect cof
them; and otherwige to invest and deal with the money and assets
of the Company.

To secure by mortgage, charge, lien, or other form of security
upon the whole or any part of the Company’s property or assets
(whether present or future), including its uncalled capital, the
performance or dischaxrge by the Company or any other person of
any obligation or liability.

To provide any guarantee or indemnity in respect of the
performance or discharge of any obligation or liability by, or
otherwise for the benefit of, any person.

To draw, make, accept, endorse, discount, negotiate, execute and
igsue promissory notes, bills of exchange, bills c¢f lading,
warrants, debentures and other negotiabkle or transferable

instruments.
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To apply for, promote and obtain any Act of Parliament, charter,
privilege, concession, licence or authorisation of any
government, state, department or other authority (internatiocnal,
national, local, municipal or otherwise) for enabling the Company
to carry any of its objects into effect or for extending any of
the Company's powers or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem
expedient, and to oppose any actions, steps, proceedings or
applications which may seen calculated directly or indirectly to
prejudice the interests of the Company or of its members.

To enter into any arrangements with any government, state,
department or other authority (internatiomnal, national, local,
municipal or otherwise), or any other person, that may seem
conducive to the Company’s objects or any of them, and to obtain
from any such government, state, department, authority, ox
person, and to carry out, exercise and exploit, any <charter,
contract, decree, right, privilege or concegsion which the
Company may think desirable.

To do all oxr any of the following, namely:

4.14.1 to establish, provide, c¢arry on, maintain, wmanage,
support, purchase and contribute (in cash ox in kind} to
any pension, superannuation, retirement, redundancy,
injury, death benefit or insurance funds, trusts,
schemes or policies for the benefit of, and to give or
procure the giving of pensions, annuities, allowances,
gratuities, donations, emcluments, benefits of any
description (whether in kind or otherwise}, incentives,
bonuses, assistance (whether financial or otherwise) and
accommodation in such manner and on such terms as the
Company thinks fit to, and to make payments for or
towards the insurance of -

(a) any individuals who are or were at any time in the
employment of, or directors or officexrs of (or
held comparable or equivalent office in), or acted
as consultants or advisers to or agents for:

(1) the Company or any company which is or was
its parent company or is or was a subsidiary
undertaking of the Company or any sSuch
parent company; oOr

{ii) any perscn to whose business the Company or
any subsidiary undertaking of the Company
is, in whole or in part, a successor
directly or indirectly; or

(1ii) any person otherwise allied to or associated
with the Company;
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(b} any other individuals whose service has been of
benefit to the Company or who the Company
considers have a moxal claim on the Company; and

(c) the spouses, widows, widowers, families and
dependants of any such individuals as aforesaid;
and

4.14.2 to establish, provide, carry on, maintain, manage,
support and provide financial or other assigtance to
welfare, sports and social facilities, associations,
¢lubs, funds and institutions which the Company
considers likely to benefit or further the interests of
any of the aforementioned individuals, spouses, widows,
widowers, families and dependants.

To establish, maintain, manage, support and contribute {in cash
or in kind) to any schemes or trusts for the acquisition of
chares in the Company or its parent company by or for the benefit
of any individuals who are or were at any time in the employment
of, or directors or officers of, the Company or any company which
iz or was its parent company or 1is or was a subgidiary
undertaking of the Company or any such parent company, and to
lend money to any such individuals to enable them to acquire
shares in the Company or in its parent company and to establish,
maintain, manage and support (financially or otherwise) any
sechemes for sharing profits of the Company or any other such
company as aforesaid with any such individuals.

To subscribe or contribute (in cash or in kind) to, and to
promote or sponsor, any charitable, benevolent or useful object
of a public character or any object which the Company considers
may directly or indirectly further the interests of the Company,.
its employees or its members.

To pay and discharge all or any expenses, costs and
digbursements, to pay commissions and to remunerate any person
for services rendered or to be rendered, in connection with the
formation, promotion and flotation of the Company and the
underwriting or placing or issue at any time of any securities of
the Company or of any other persomn.

To the extent permitted by law, to give any kind of financial
assistance, directly or indirectly, for the acquisition of shares
in the Company or any parent company of the Company or for the
reduction or discharge of any liability incurred for the purpose
of such an acguisition.

To issue, allot and grant options over gsecuritieg of the Company
for cash or otherwise or in payment or part payment for any real
or personal property or rights therein purchased or otherwise
acquired by the Company or any gervices rendered to, or at the
regquest of, or for the benefit of, the Company or as security
for, or indemnity for, or towards satisfaction of, any liability
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or obligation undertaken or agreed to be undertaken by or for the
benefit of the Company, or in consideration of any obligation or
liability (even if valued at less than the nominal value of such
securitiesg) or for any other purpose.

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

To promote any other company or entity for the purpose of
acquiring all or any of the property or undertaking any of the
liabilities of the Company, or both, or of undertaking any
business or activity which may appear likely to assist or benefit
the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part
of the shares, debentures or other securities of any such company
or entity as aforesaid.

To dispose by any means of the whole or any part of the assets of
the Company or of any interest therein.

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

To do all or any of the above things in any part of the world,
and either as principal, agent, trustee, contractor or ctherwise,
and either alone or in conjunction with others, and either by or
through agents, trustees, sub-contractors or otherwise.

To do all such other things as may be deemed, or as the Company
considers, incidental or conducive to the attainment of the above
objects or any of them.

IS HERERY DECLARED that in this clause:

unless the context otherwise requires, words in the singular
include the plural and vice versa;

unless the context otherwise requires, a reference to a person
ineludes a reference to a body corporate (including, without
prejudice to the generality of that term, any company which is a
parent company of the Company, or is a subsidiary undertaking of
the Company or any such parent company, or is asgociated in any
way with the Company) and to an unincorporated body of persons;

a reference to any property, right or asset includes a reference
to any interest in it, and a reference to any liakbility includes
a reference to any loss;

references to ‘"other" and ‘"otherwise" shall not be construed
eiusdem generis where a wider construction is possible;

a reference to anything which the Company thinks fit or degirable
or considers or which way seem (whether to the Company or at
large) expedient, conducive, calculated ox capable, or to any
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gimilar expression connoting opinion or perception, includes, in
relation to any power exercisable by or wmatter within the
respongibility of the directors of the Company, a reference to
any such thing which the directors so think or consider or which
may so seem to the directors or which is in the opinion or
perception of the directors;

(F) the expressions "subsidiary undertaking" and ‘"parent company"
have the same meaning as in section 258 of and Schedule 10A4 to
the Companies Act 1985 or any statutory modification or re-
enactment of it;

(G} nothing in any of the foregoing paragraphs of this clause is to
be taken (unless otherwise expressly stated) as reguiring or
permitting the Company to exercise any power only for the benefit
of the Company or only in furtherance of any of its objects;

(1) the objects specified in each of the foregoing paragraphs of this
clause shall be separate and distinct objects of the Company and
accordingly shall not be in any way limited or restricted {except
so far as otherwise expressly stated in any paragraph) by
reference to or inference from the terms of any other paragraph
or the order in which the paragraphs occur or the name of the
Company, and none of the paragraphs shall be deemed merely
subsidiary or incidental to any other paragraph.

5. The liability of the members is limiteqd.

6. The Company's share capital is £100,000 divided into 100,000 shares of
£1 each.
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We, the subscribers to this memorandum of agsociation, 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.

Namesg and Addresses Number of shares taken
of Subscribers by each Subscriber
The Scottish Life Assurance Company 1

19 St Andrew Square
Edinburgh EH2 1YE

. Yool e

Signed by George Malcolm Murray for
and on behalf of The Scottish Life
Asgurance Company

George Malcolm Murray 1

38 Ravelston Dykes

Edinburgh

EH4 3EB

Total shares taken 2
-

Dated 0 November 1996

Witnegs to the above gignatures: NI VA

Name : \Ské.\x\x K\{\\\G‘ \Q‘&\.% .

address: \B ST NQWMEW (Y,
A e

Occupation:

C.\.
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Company No.

THE COMPANIES ACT 1285

A PUBLIC COMPANY LIMITED BY SHARES e

ARTICLES OF ASSOCIATION

OF

SCOTTISHE LIFE FINANCE PLC

Incorporated on November 1296
PRELIMINARY
1. (1} In these articles the following words bear the following
meanings:
"the Act" subject to paragraph (3) of this

article, the Companies Act 1985;
"these articles” the articles of the Company;

"eclear days” in relation to the period of a
notice, that period excluding the
day when the notice is given or
deemed to be given and the day
for which it is given or on which
it is to take effect;

rexecuted” any mode of execution;

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

"the London Stock Exchange" the London Stock Exchange Limited

rOffice™ the registered office of the
Company ;

"recognised person” a recognised clearing house or a
nominee of a recognised cleaxing
house or of a recognised
investment exchange who is
designated as mentioned in

section 185(4) of the Act;




{2)

{3)

(4)

{5}

(6)
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"the seal" the common seal (if any) of the
Company and an official seal (if
any} kept by the Company by
virtue of secticon 40 of the Act,
or either of them as the case may
reguire;

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

Save as aforesaid and unless the context otherwise requires,
words or expressions contained in these articles bear the
same meaning as in the Act.

A reference in these articles to any statute or provision of
a statute includes a reference to any statutory modification
or re-enactment of it for the time being in force.

In these articles, unless the context otherwise requires -

(a) words in the singular include the plural, and vice
versa;

(b} words importing any gender include all genders; and

(c) a reference to a person includes a reference to a body
corporate and to an unincorporated body of persons.

In these articles -

{a) references to writing include references to typewriting,
printing, lithography, photography and any other modes
of representing or reproducing words in a legible and
non-transitory form;

(b) references to '"other" and "otherwise" shall not be
construed eiusdem generis where a wider construction is
possible;

(¢) references to a power are to a power of any kind,
whether adminigtrative, discreticnary or otherwise; and

{d) references to a committee of the directors are to a
committee established in accordance with these articles,
whether or not comprised whelly of directors.

The headings are inserted for convenience only and do not
affect the construction of these articles.




mdc/105453/004

No articles or similar regulations set out in any statute, or
contained in any instrument made under any statute, concerning
companies shall apply to the Company.

SHARE CAPITAL

(1) The share capital of the Company 1s £100,000 divided into
100,000 ordinary shares of £1 each.

(2} The directors are generally and unconditionally authorised
for the purposes of section 80 of the Act ("s80") to exercise
all powers of the Company to allot relevant securities
(within the meaning of s80) ("relevant securities™) up to an
aggregate nominal wvalue of £100,000 for a period expiring
{unless previously revoked, varied or renewed by the Company
in general meeting} on 30 Cctober 2001.

(3} The directors may make an offer or agreement before the
expliry of the period referred to in paragraph (2} of this
article which would or might require relevant securities to
be allotted after the expiry of that period and the directors
may allot relevant securities in pursuance of such an offer
or agreement.

SHARE ISSUES

Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares, any share may be issued with
such rights or restrictions as the Company may by ordinary resclution
determine (or, if the Cowpany has not so determined, as the directors
may determine).

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

Subject to the provisions of the Act and these articles, the unissued
shares in the Company shall be at the disposal of the directors, who
may offer, allot, grant optiong over or otherwise dispose of them to
such persons and on such terms as the directors think fit.

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

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



106.

11.

mdc/105453/004

VARIATION OF RIGHTS

Subject to the provisions of the Act, if at any time the capital of
the Company is divided into different classes of shares, the rights
attached to any class may be varied, either while the Company is a
going concern or during or in contemplation of a winding up-

(a}) in such manner (if any) as may be provided by those rights;
or
(b} in the absence of any such provisicon, with the consent in

writing of the holders of three-quarters in nominal value of
the issued shares of that class, or with the sanction of an
extraordinary resclution passed at a separate meeting of the
holders of the shares of the class,

but not otherwise. To every such separate meeting the provisions of
these articles relating to general meetings shall apply, except that
the necessary quorum at any such meeting other than an adjourned
meeting shall be two persons together holding or representing by proxy
at least one-third in nominal wvalue of the issued shares of the class
in question and at an adjourned meeting shall be one person holding
shares of the c¢lass in question or his proxy.

Unlegs otherwise expressly provided by the rights attached to any
shares, those rights-

(a) shall be deemed to be varied by the reduction of the capital
paid up on those shares and by the creation or issue of
further shares ranking in priority for payment of a dividend
or 1in respect of capital or which confer on the holders
voting rights more fawvourable than those conferred by the
first-mentioned shares;

(b) shall otherwise be deemed not to be varied by the creation or
issue of further shares ranking pari passu with or subsequent
to the first-mentioned shares; and

(c) shall be deemed not to be varied by the purchase by the
Company of any of its own shares.

SHARE CERTIFICATES

(1) Every holder of ghares (other than a recognised person in
respect of whom the Company is not by law rxequired to
complete and have ready a certificate} shall be entitled
without payment teo one certificate for all the shares of each
class held by him (and, upon transferring a part of his
holding of shares of any c¢lass, to a certificate for the
balance of that holding)} or, uponr payment for every
certificate after the first of such reasonable sum asg the
directors may determine, to several certificates each for one
or more of his shares. Every certificate shall be issued
under the seal, or bearing an imprint or representation of
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the seal or such other form of authentication as the
directors may determine, and shall specify the number, class
and distinguishing numbers (if any) of the shares to which it
relates and the amounts or respective amounts paid up on
them. The Company shall not be bound to issue more than one
certificate for shares held jointly by several persons and
delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them.

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

LIEN

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

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

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

The net proceeds of the sale, after payment of the costs, shall bhe
applied in payment of so much of the amount for which the lien exists
as 1is presently payable, and any residue shall (upon surrender to the
Company for cancellation of the certificate for the share sold and
subject to a like lien for any amount not presently payable as existed
upon the share before the sale) be paid to the person entitled to the
ghare at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon
the members in respect of any amounts unpaid on their shares (whether
in respect of nominal value or premium) and each member shall (subject
to receiving at least fourteen clear days’ notice specifying when and



17.

18.

1s.

20,

21.

22.

23.

mde/105453 /004

where payment 1s to be made) pay to the Company as required by the
notice the amount called on hig shares. A call may be required tc be
paid by instalments. A call may, before receipt by the Company of an
amount due under it, be revoked in whole or in part and payment of a
call may be postponed in whole or in part. A person upon whom a call
ig made ghall remain liable for callsg made upon him notwithstanding
the subsequent transfer of the shares in respect of which the call was
made .

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

The Jjoint holders of a share shall ke jointly and severally liable to
pay all calls in respect of it.

If a call or an instalment of a ¢all remains unpaid after it has
become due and payable the person from whom it is due shall pay
interest on the amocunt unpaid, from the day it became due and pavable
until it is paid at the rate fixed by the terms of allotment of the
shares in gquestion or in the notice of the call or, if no rate is
fixed, at the appropriate rate (as defined in section 107 of the Act)
but the directors may waive payment of the interest wholly or in part.

An amount payable in resgpect of a share on allotment or at any fixed
date, whether in respect of nominal wvalue or premium or as an
instalment of a call, shall be deemed to be a call and if it 18 not
paid these articles shall apply as if that sum had become due and
payable by virtue of a call.

Subject to the terms of allotment, the directors may differentiate
between the holders in the amounts and times of payment of calls on
their shares.

The directors may receive from any member willing to advance it all or
any part of the amount unpaid on the shares held by him (beyond the
sums actually called up) as a payment in advance of  calls, and such
payment shall, to the extent of it, extinguish the liability on the
shares in respect of which it 1is advanced. The Company may pay
interest on the amount so received, or so much of it as exceeds the
gum called up on the shares in respect of which it has been received,
at such rate (if any) as the member and the directors agree.

If a call or an instalment of a call remains unpaid after it has
become due and payable the directors wmay give to the person from whom
the amount is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid together with any interest which may have
accrued. The notice shall name the place where payment is to be made
and shall state that if the notice is not complied with the shares in
respect of which the call was made will be liable to be forfeited. If
the notice is not complied with, any shares in respect of which it was
given may, before the payment required by the notice has been made, be
forfeited by a resolution of the directors and the forfeiture shall
include all dividends and other amounts payable in respect of the
forfeited shares and not paid before the forfeiture.
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Subject to the provisions of the Act, a forfeited share may be sold,
re-allotted or otherwise disposed of on such terms and in such manner
as the directors determine either to the person who was before the
forfeiture the holder or to any other person and, at any time before
the disposition, the forfeiture may be cancelled on such terms as the
directors determine. Where for the purposes of its disposal a
forfeited share is to be transferred to any person, the directors may
authorise someone to execute an instrument of transfer of the share to
that person.

A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain
liable to the Company for all amounts which at the date of forfeiture
were presently payable by him to the Company in respect of those
shares with interest at the rate at which interest was payable on
those amountg before forfeiture or, i1f no interest was so payable, at
the appropriate rate {as defined in section 107 of the Act) from the
date of forfeiture until payment, but the directors may waive payment
wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any comnsideration
received on their disposal.

A statutory declaration by a director or the secretary that a share
has been forfeited on a specified date shall be conclusive evidence ot
the facts stated in it as against all persons claiming to be entitled
to the share and the declaration shall {subject to the execution of an
instrument of transfer 1f necessary) constitute a good title toc the
share and the person to whom the share is disposed of shall not be
bound to see to the application of the consideration, if any, nor
shall his title to the share be affected by any irregularity in or
invalidity of the proceedings relating to the forfeiture or disposal
of the share.

TRANSFER OF SHARES

The instrument of tranefer of a share wmay be in any usual form or in
any other form which the directors approve and shall be executed by or
on behalf of the transferor and, where the share is not fully paid, by
or on behalf of the transferee.

The directors may, in theix absolute discretion and without giving any
reason, refuse to register the transfer of a share which is not fully
paid. They may also refuse to register a transfer of a share unless
the instrument of transfer -

(a) is lodged, duly stamped, at the Office or at such other place
as the directors may appoint and (except in the case of a
transfer by a recognised person where a certificate has not
been issued in respect of the share) is accompanied by the
certificate for the share to which it relates and such other
evidence as the directors may reasonably require to show the
right of the transferor to make the transfer;
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(b} is in respect of only one class of share; and
(c) is in favour of not more than four transferees.

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

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

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

The Company shall be entitled to retain any instrument of transfer
which is registered, but any instrument of transfer which the
directors refuse to register shall (except in the case of fraud) be
returned to the person lodging it when notice of the refusal is given.

Nothing in these articles shall preclude the directors from
recognisging a renunciation of the allotment of any share by the
allottee in favour of some other person.

TRANSMISSION OF SHARES

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

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

A person becoming entitled te a share by reason of the death or
bankruptcy of a member shall have the rights to which he would be
entitled if he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in
respect of it to attend oxr vote at any general meeting or at any
geparate meeting of the holders of any class of shares.
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DISCLOSURE OF INTERESTS

If a member, or any other person appearing to be interested
in shares heid by that member, has been given a notice under
section 212 of the Act and has failed in relation to any
shares (the ¢default shares") to give the Company the
information thereby required within the prescribed period
from the date of the notice, the following sanctions shall
apply, unless the directors otherwise determine -

{a) the member shall not be entitled in respect of the
default shares to be present or to vote {either in
person or by representative or proxy) at any general
meeting or at any separate meeting of the holders of any
class of shares or on any poll or to exercise any other
right conferred by membership in relation to any such
meeting or poll; and

(b) where the default shares represent at least 0.25 per
cent of their class -

(i) any dividend or other amcunt payable in respect
of the shares shall be withheld by the Company,
which shall not have any obligation to pay
interest on it, and the member shall not be
entitled to elect, pursuant to these articles,
to receive shares instead of that dividend; and

(1i) no transfer, other than an excepted transfer, of
any shares held by the member shall be
registered unless:

(A) the member is not himself in default as
regards supplying the information required;
and

{B) the member proves to the satisfaction of the
directors that no person in default as
regards supplying such information is
interested in any of the shares the subject
of the transfer.

Where the sanctions under paragraph (1) of this article apply
in relation to any shares, they shall cease to have effect:

(a) if the shares are transferred by means of an excepted
transfer; or

(b) at the end of the period of seven days (or such shorter
period as the directors may determine) following receipt
by the Company of the information required by the notice
mentioned in that paragraph,
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and the directors may suspend or cancel any of the sanctions
at any time in relation to any shares.

Any new shares in the Company issued in right of default
shares shall be subject to the same sanctions as apply to the
default shares, and the directors may make any right to an
allotment of the new shares subject to sanctions
corresponding to those which will apply to those shares on
igsue: provided that any sanctions applying to, or to a right
to, new shares by virtue of this paragraph shall cease to
have effect when the sanctions applying to the related
default shares cease to have effect (and shall be suspended
or cancelled if and to the extent that the sanctions applying
to the related default shares are suspended or cancelled);
and provided further that paragraph (1) of this article shall
apply to the exclusion of this paragraph if the Company gives
a separate notice under section 212 of the Act in relation to
the new sharesg.

Where, on the basis of information obtained from a member in
respect of any share held by him, the Company gives a notice
under section 212 of the Act to any other person, it shall at
the @same time send a copy of the notice to the member, but
the accidental omission to do so, or the non-receipt by the
member of the copy, shall not invalidate or otherwise affect
the application of paragraph (1} of this article.

For the purposes of this article -

{(a}) a person, other than the member holding a share, shall
be treated as appearing to be interested in that share
if the member has informed the Company that the person
is, or may be, so interested, or if the Company (after
taking account of any information obtained £from the
member or, pursuant to a notice under section 212 of the
Act, from anyone else) knows or has reasonable cause to
believe that the perscn isg, or may be, so interested;

(b) "interested" shall be construed as it ie for the purpose
of section 212 of the Act;

(c) reference to a person having failed to give the Company
the information vrequired by a notice, or being in
default as regards supplying such information, includes
(i) reference to his having failed or refused to give
all or any part of it and (ii) reference to his having
given information which he knows to be false in a
material particular or having recklessly given
information which is false in a material particular;

10
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{(d) the "prescribed period"” means -

(i} in a case where the default shares represent at
least 0.25 per cent of their class, fourteen
days; and

{ii) in any other case, twenty-eight days;

e} an "excepted transfer" means, in relation to any shares
held by a member -

(i) a transfer pursuant to acceptance of a takeover
offer {ag defined in section 428 of the Act}; or

(ii) a transfer in consequence of a sale made through
a recognised investment exchange (as defined in
the Financial Services Act 1986) or any other
stock exchange outgide the United Kingdom on
which the Company’s shares are normally traded;
or

(iid) a transfer which is shown to the satisfaction of
the directors to be made in consequence of a
sale of the whole of the beneficial interest in
the shares to a person who is unconnected with
the member and with any other person appearing
to be interested in the shares.

Nothing in this article shall limit the powers of the Company
under section 216 of the Act or any other powers of the

Conmpany whatsoever.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution -

{a)

(b}

(<)

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

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

subject to the provisions of the Act, sub-divide its shares,
or any of them, into shares of smaller amount than is fixed
by the memorandum;

determine that, as between the shares resulting from such a
gub-division, any of them may have any preference oxr
advantage as compared with the others; and

11
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(e} cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person, and diminish the amount of ites share capital by the
amount of the shares so cancelled.

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

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

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own
sharee, including redeemable shares, but not unless the purchase has
been sanctioned by an extraordinary resolution passed at a separate
meeting of the holders of any c¢lass of convertible shares in the
Company .

GENERAL MEETINGS

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

The directors may call general meetings. If there are not within the
United Kingdom sufficient directors to call a general meeting, any
director or, if there is no director within the United Kingdom, any
member of the Company may call a general meeting.

NOTLICE OF GENERAL MEETINGS

Subject to the provisions of the Act, an annual general meeting and an
extraordinary general meeting called for the passing of a special
resolution shall be called by at least twenty-one clear days’ notice,
and all other extracordinary general meetings shall be c¢alled by at
least fourteen clear days’ notice. The notice shall specify the
place, the day and the time of meeting and the general nature of the
business to be transacted, and in the c¢ase of an annual general
meeting shall specify the meeting as such. Subject to the provisions
of these articles and to any rights or restrictions attached to any
shares, notices shall be given to all members, to all persons entitled
to a share in consequence of the death or bankruptcy of a member and
to the directors and auditors of the Company.

12
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The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

DROCEEDINGS AT GENERAL MEETINGS

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

Tf a quorum is not present within half an hour after the time
appointed for holding the meeting, or if during a meeting a gquorum
ceases to be present, the meeting shall stand adjourned to the same
day in the next week at the same time and place, or to such day, time
and place as the directors may determine. If at the adjourned meeting
a quorum is not present within fifteen wminutes after the time
appointed for heolding the meeting, the meeting shall be dissclved.

The chairman (if any) of the board of directors, or in his absence the
vice-chairman (if any), or in the absence of both of them some other
director nominated by the directors, shall preside as chairman of the
meeting, but if neither the chairman nor the vice-chairman nor such
other director (if any) is present within fifteen minutes after the
time appointed for holding the meeting and willing to act, the
directors present shall elect one of their number present to be
chairman and, if there is only one director present and willing to
act, he shall be chairman.

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

A director shall, notwithstanding that he is not a member, be entitled
to attend and speak at any general meeting and at any separate meeting
of the holders of any class of shares.

Without prejudice to any other power of adjournment he may have under
these articles or at common law, the chairman may, with the consent of
a meeting at which a guorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting is
adjourned for fourteen days or moxe, at least seven clear days’ notice
shall be given specifying the time and place of the adjourned meeting
and the general nature of the business to be transacted. Otherwise it
shall not be necessary te give notice of an adjournment.

If an amendment proposed to any resolution under consideration is
ruled out of order by the chairman, the proceedings on the resolution
shall not be invalidated by any error in the ruling.

13
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A resolution put to the vote of a meeting shall be decided on a show
of hands unless before, or on the declaration of the result of, the
show of hands a poll is duly demanded. Subject to the provisions of
the Act, a poll may be demanded -

(a) by the chairman; or

(b} by not less than five members having the right to vote at the
meeting; or

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

(d) by a member or mermbers holding shares conferring a right to
vote on the resolution on which an aggregate sum has been
paid up egual to mnot less than one-tenth of the total sum
paid up on all the shares ceonferring that right.

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

The demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman, and a demand so withdrawn shall
not be taken to have invalidated the result of a show of hands
declared before the demand was made.

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

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

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

14




59.

60.

61.

62.

63.

64 .

65.

mde /1054532 /004

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

A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual as if it
had been passed at a gemeral meeting duly convened and held and may
congigt of several instruments in the like form each executed by or on
behalf of one or more members. If a resolution in writing is
described as a special resolution or as an extraordinary resolution,
it has effect accordingly.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a
show of hands every member who (being an individual) is present in
person or (being a corporation) is present by a duly authorisged
representative who is not himself a member entitled to wvote, shall
have one vote, and on a poll every member shall have one vote for
every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote
shall be accepted to the exclusion of the votes of the other joint
holders, and seniority shall be determined by the order in which the
nameg of the holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom oXx elsewhere) 1in matters
concerning mental disorder may vote, on a show of hands or on a poll,
by any person authorised in that behalf by that court, who may on a
poll vote by proxy. Evidence to the satisfaction of the directors of
the authority of the person c¢laiming the right to vote shall be
deposited at the Office, or at such other place as is specified in
accordance with these articles for the deposit of instruments of
proxy, not less than 48 hours before the time appeointed for holding
the meeting or adjourned meeting at which the right to vote is toc be
exercised, and in default the right to vote shall not be exercisable.

No member shall have the right to vote at any general meeting or at
any separate meeting of the holders of any class of shares, either in
person or by representative or proxy, in respect of any share held by
him unless all amounts presently payable by him in respect of that
share have been paid.

No objection shall be raised to the qualification of any voter or to
the counting of, cr failure toc count, any vote, exXcept at the meeting
or adjourned meeting at which the wvote cbjected to is tendered.
Subject to any objection wmade in due time, every vote counted and not
disallowed at the meeting shall be wvalid and every vote disallowed or
not counted shall be invalid. Any objection made in due time ghall be
referred to the chairman whose decision shall be final and conclusive.
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On a poll votes may be given either personally or by proxy or (in the

case of a corporate member) by a duly authorised representative. A
member entitled to more than one vote need not, if e votes, use all
his votes or cast all the votes he uses the same way. A proxy need

not be a member.

An instrument appointing a proxy shall be in writing in any usual form
or in any other form which the directors may approve and shall be
executed by or on behalf of the appointor. A corporation may execute
a form of proxy either under its common seal or under the hand of a
duly authorised officer. A member may appoint more than one proxy to
attend on the game occasion. Deposit of an instrument of proxy shall
not preclude a member from attending and voting at the meeting or at
any adjournment of it.

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

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

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

(c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, De delivered at the
meeting to the chairman or to the secretary or to any
director,

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

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll, unless notice of the determination was received by
the Company at the Office, or at such other place at which the
instrument of proxy was duly deposited, before the commencement of the
meeting or adjourned meeting at which the vote is given or the peoll
demanded or {in the case of a poll not taken on the same day as the
meeting or adjourned meeting) the time appointed for taking the poll.

The instrument appointing a proxy to vote at a meeting shall be deemed
also to confer authority to demand or join in demanding a poll (and
for the purposes of these articles a demand for a poll made by a
person as proxy for a member or as the duly authorised representative
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of a corporate member shall be the same as a demand made by the
member) .

The directors may at the expense of the Company send instruments of
proxy to the members by post or otherwise (with or without provision
for their return prepaid) for use at any general meeting or at any
separate meeting of the holders of any class of sghares, either in
blank or nominating in the alternative any one or more of the
directors or any other person. If for the purpose of any meeting
invitations to appoint as proxy a person or one of a number of persons
specified in the invitations are issued at the Company’s expense, they
shall be issued to all {and not to some only) of the members entitled
to be sent a notice of the meeting and to vote at it. The accidental
omission to send such an instrument or give such an invitation to, or
the non-receipt thereof by, any member entitled to attend and vote at
a meeting shall not invalidate the proceedings at that meeting.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may, by resolution of
its directors or other governing body, authorise such person as it
thinke fit to act as its representative at any meeting of the Company,
or at any separate meeting of the holders of any class of shares.
Except as otherwise provided in these articles, the person so
authorised shall be entitled to exercige the same power on behalf of
the corporation as the corporation could exercise if it were an
individual member of the Company, and the corporation shall for the
purposes of these articles be deemed to be present in person at any
such meeting if a person so authorised is present at it.

DIRECTCRS

Unless otherwige determined by the Company by ordinary resolution the
number of directors (other than alternate directors) shall not be
subject to any maximum but shall not be less than two.

A director shall not require a share gualification.
REMUNERATION OF DIRECTORS AND DIRECTORS’ EXPENSES

(1) Until otherwise determined by the Company by ordinary
resolution, there shall be paid to the directors such sum as
has been determined by the Company in General Meeting. Such
remuneration shall be deemed to accrue from day to day. The
fees shall be deemed to accrue from day to day and shall be
distinct from and additional to any remuneration or other
benefits which may be paid or provided to any director
pursuant to any other provision of these articles.

(2} The directors may also be paid all travelling, hotel and
other expenses properly incurred by them in connection with
their attendance at meetings of the directors or of
committees of the directors or general meetings or separate
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meetings of the holders of any class of shares ox otherwise
in connection with the discharge of their duties as
directors.

(3) any director who performs services which the directors
consider go Dbeyond the ordinary duties of a director may be
paid such special remuneration (whether by way of Dbonus,
commission, participation in profits or otherwise) as the
directors may determine.

ALTERNATE DIRECTORS

any director {other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors
and willing to act, to be an alternate director and may remove from
office an alternate director appointed by him.

An alternate director shall {unless he is absent from the United
Kingdom) be entitled to receive notices of meetings of the directors
and of committees of the directors of which his appointor is a member,
to attend and vote at any such meeting at which the director
appointing him is not present, and generally to perform all the
functions of his appointor as a director in his absence, but shall not
(unless the Company by ordinary resolution otherwise determines) be
entitled to any fees for his services as an alternate director.

An alternate director shall cease to be an alternate director if his
appointor ceases to be a director; but, if a director retires but ig
reappointed or deemed to have been re-appointed at the meeting at
which he retires, any appointment of an alternate director made by him
which was in force immediately prior to his retirement shall continue
after his reappointment.

An appointment or removal of an alternate director shall be by notice
to the Company executed by the director making or revoking the
appointment or in any other manner approved by the directors.

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

POWERS OF DIRECTORS

The business of the Company shall he managed by the directors who,
gubject to the provisions of the Act, the memorandum and these
articles and to any directions given by special resolution, may
exercise all the powers of the Company. No alteration of the
memorandum or these articles and no such direction shall invalidate
any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given.
The powers given by this article shall not be limited by any special
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power given to the directors by these articles and a meeting of the
directors at which a quorum is present may exercise all powers
exercisable by the directors.

DELEGATION OF DIRECTORS’ POWERS
(1) The directors may delegate any of their powers -

(a) to any managing director, any director holding any other
executive office or any other director;

{b) to any committee consisting of one or more directorg and
(if thought fit) one or wore other persons, hbut a
majority of the members of the committee shall be
directors and no resolution of the committee shall be
effective unless a majority of those present when it is
passed are directors; and

{¢) to any local board or agency for managing any of the
affairs of the Company either in the United Kingdom or
elsewhere.

(2) Any such delegation ({(which may include authority to sub-
delegate all or any of the powers delegated) may be subject
to any conditions the directors impose and either
collaterally with or to the exclusion of theixr own powexrs and
may be revoked or varied. The power to delegate under this
article, being without limitation, includes power to delegate
the determination of any fee, remuneration ox other benefit
which may be paid or provided to any director; and the scope
of the power to delegate under sub-paragraph {a), (b)Y or (c)
of paragraph (1) of this article shall not be resgtricted by
reference to or inference €£rom any other of those sub-
paragraphs. Subject as aforesaid, the proceedings of any
committee, local board or agency with two or more members
shall be governed by such of these articies as regulate the
proceedings of directors so far as they are capable of

applying.

The directors may, by power of attorney or otherwise, appoint any
person, whether nominated directly or indirectly by the directors, to
be the agent of the Company for such purposes and subject to such
conditions as they think fit, and may delegate any of their powers to
such an agent. The directors may revoke or vary any such appointment
or delegation and may also authorise the agent to sub-delegate all or
any of the powers vested in him.

APPOINTMENT OF DIRECTORS

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.
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The directors may appoint a person who is willing to act to be a
director, either to fill a wvacancy or as an additional director,
provided that the appointment does not cause the number of directors
to exceed any number fixed as the maximum number of directors. Any
director so appointed shall hold office only until the next following
annual general meeting and shall then be eligible for re-election.

(1) Subject as aforesaid, a director who retires at an annual
general meeting may be reappointed. If he is not reappocinted
or deemed to have been reappointed, he shall retain office
until the meeting appoints someone in his place or, if it
does not do so, until the end of the meeting.

(2} No person (other than a director retiring at the meeting or a
person recommended by the directors) shall be eligible for
election or re-election to the office of director at any
general meeting unless, not less than seven and not more than
forty-two days (inclusive of the date on which the notice is
given) before the date appointed for the meeting, there shall
have been left at the Office notice in writing, signed by a
member {other than the person to be proposed) duly qualified
to attend and vote at the meeting for which such notice is
given, of his intention to propose such person for election,
and also notice in writing signed by that person of his
willingness to be elected.

DISQUALIFICATION AND REMCVAL OF DIRECTCRS

Without prejudice to the provisions of the Act, the Company may, vy
ordinary resolution, remove a director before the expiration of his
period of office (but such removal ghall be without prejudice to any
¢laim to damages for breach of any contract of service between the
director and the Company) and, subject to these articles, may, by
ordinary resolution, appoint another person instead of him.

The office of a director shall be vacated if -

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

{b} he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

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

(i) he is admitted to hospital in pursuance of an
application for admission for treatment under the Mental
Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1984,
or
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(ii) an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of any person to exercise powers with
respect to his property or affairs; or

(@) he resigns his office by notice in writing to the Company; oT

(e) in the case of a director who holds any executive office, his
appointment as such is terminated or expires and the
directors resolve that his office be vacated; or

(£} he is absent for more than six consecutive months without
permission of the directors from meetings of the directors
held during that period and the directors resolve that his
office be vacated; or

{g) he is requested in writing by all the other directors to
resign.

No person shall be disqualified from being appointed or reappointed as
a director and no director shall be requested to vacate that office by
reason of his attaining the age of seventy or any other age; nor shall
it be necessary by reason of his age to give special notice under the
Act of any rescolution appointing, reappointing or approving the
appointment of a director. Where a general meeting is convened at
which a director will be proposed for appointment or reappointment
who, to the knowledge of the directors, will be seventy or more at the
date of the meeting, the directors shall give notice of his age in the
notice convening the meeting or in any document gent with it; but the
accidental omission to do so shall not invalidate any proceedings at
the meeting or any appointment or reappointment of the director
concerned.

DIRECTORS’ APPOINTMENTS AND INTERESTS

The directors may appoint one or more of their number to the office of
managing director or to any other executive office under the Company
and, subject to the provisions of the Act, any such appointment may be
made for such term, at such remuneration and on such other conditions
as the directors think fit. Any appointment of a director to an
executive office shall terminate if he ceases to be a director but
without prejudice to any claim to damages for breach of the contract
of service between the director and the Company.

(1) subject to the provisions of the Act, and provided that he
has disclosed to the directors the nature and extent of any
material interest of his, a director notwithstanding his
office -

{a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which
the Company is otherwise interested;

21




92.

93.

mdc/105453/004

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

(¢) shall not, by reason of his office, be accountable to
the Company for any benefit which he derives from any
such office or employment or from any such transaction
or arrangement or from any interest in any such body
corporate;

and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.

(2} For the purposes of this article -

{a) a general notice given to the directors that a director
is to be regarded as having an interest of the mnature
and extent specified in the notice in any transaction oxr
arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosgure
that the director has an interest in any such
transaction of the nature and extent so specified; and

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

DIRECTORS' GRATUITIES AND PENSIONS

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

PROCEEDINGS OF DIRECTORS

(1) Subject to the provisions of these articles, the directors
may regulate their proceedings as they think f£it.

(2) a director may, and the secretary at the request of a
director shall, call a meeting of the directors. Subject to
paragraph (3) of this article, it shall not be necessary to
give notice of a meeting to a director who is absent from the
United Kingdom.
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(3) If a director notifies the Company in writing of an address
in the United Kingdom at which notice of meetings of the
directors is to be given to him when he is absent from the
United Kingdom, he shall, if so absent, be entitled to have
notice given to him at that address; but the Company shall
not be obliged by virtue of this paragraph to give any
director a longer period of notice than he would have been
entitled to had he been present in the United Kingdom at that

address.
(4) Questions arising at a meeting shall be decided by a majority
of votes. 1In the case of an equality of votes, the chairman

shall have a second or casting vote. A director who is also
an alternate director shall be entitlied in the absence of his
appointor to a separate vote on behalf of higs appointor in
addition to his own vote; and an alternate director who is
appointed by two or more directors shall be entitled to a
separate vote on behalf of each of his appointors in the
appointor’s absence.

No business shall be transacted at any meeting of the directors unless
a quorum is present. The quorum may be fixed by the directors and
unless so fixed at any other number shall be two. 2An alternate
director who is not himself a director shall, if his appointor is not
present, be counted in the quorum.

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

The directors may elect from their number, and remove, a chairman and
a vice-chairman of the board of directors. The chairman, or in his
absence the vice-chairman, shall preside at all meetings of the
directors, but if there is no chairman or vice-chairman, or if at the
meeting neither the chairman nor the vice-chairman is present within
five minutes after the time appointed for the meeting, or if neither
of them is willing to act as chalrman, the directors present may
choose one of their number to be chairman of the meeting.

All acts done by a meeting of the directors, or of a committee of the
directors, or by a person acting as a director, shall notwithstanding
that it may afterwards be discovered that there was a defect in the
appointment of any director or that any of them were disgualified from
holding office, or had vacated office, or were not entitled to vote,
be as valid as if every such person had been duly appointed and was
qualified and had continued to be a director and had been entitled to
vote.

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

A meeting of the board of directors wmay consist of a conference
between directors some or all of whom are in different places provided

that each director who participates is able:

(A) to hear each of the other participating directors addressing
the meeting; and

{(B) if he so wishes, to address each of the other participating
directors simultaneously,

whether directly, by conference telephone or by any other form of

communications equipment (whether in wuse when the Company is
incorporated or developed subsequently) or by a combination of such
methods. A quorum shall be deemed to be present if those conditions

are satisfied in respect of at least the number of directors required
to form a quorum. A meeting held in this way shall be deemed to take
place at the place where the largest group of directors is assembled
or, Aif no such group is readily identifiable, at the place from where
the chairman of the meeting participates. Any director may, by prior
notice to the secretary, indicate that he wishes to participate in the
meeting in such manner, in which event, the directors shall procure
that an appropriate conference facility is arranged.

(1) Save as otherwise provided by these articles, a director
shall not vote at a meeting of the directors on any
resolution concerning a matter in which he has an interest
which (together with any interest of any person connected
with him within the meaning of section 346 of the Act) is to
his knowledge a material interest {otherwise than by virtue
of his interest in shares or debentures or other securities
of, or otherwise in or through, the Company), unless his
interest arises only because the case falls within one or
more of the following sub-paragraphs -

(a) the resolution relates to the giving of any guarantee,
gecurity or indemnity in respect of money lent or
obligations incurred by him or by any other person at
the request of or for the benefit of the Company or any
of its subsidiaries;

(b) the resolution relates to the giving of any guarantee,
security or indemnity in respect of a debt or obligation
of the Company or any of its subsidiaries for which he
has assumed responsibility in whole or part under a
guarantee or indemnity or by the giving of security;
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(¢) his interest arises by virtue of his being, ox intending
to become, a participant in the underwriting or sub-
underwriting of an offer of any shares in or debentures
or other securities of the Company or any of its
subsidiaries for subscription, purchase or exchange;

(d) the resolution relates to an arrangement for the benefit
of the employees of the Company or any of its
gubsidiaries, including but without being limited to an
employees’ share scheme, which does not award him any
privilege or benefit not generally awarded to the
employees to whom the arrangement relates;

(e) the resolution relates to another company in which he
and any persons connected with him (within the wmeaning
of section 346 of the Act) do not to his knowledge hold
an interest in shares (as that term is used in sections
198 to 211 of the Act) representing one per cent or more
of either any class of equity share capital, or the
voting rights, in such company;

{(f} the resolution relates to insurance which the Company
proposes to maintain or purchase for the benefit of
directors or for the benefit of persons including
directors.

(2} For the purposes of paragraph {1) of this article, in
relation to an alternate director, an interest of his
appeintor shall be treated as an interest of the alternate
director without prejudice to any interest which the
alternate director has otherwise.

(3} where proposals are under consideration concerning the
appointment (including the fixing or varying of terms of
appointment) of two ox more directors to offices or
employments with the Company or any body corporate in which
the Company is interested, the proposals may be divided and
considered in relation to each director separately and
{provided he is not by virtue of paragraph (1) (f} of <this
article, or otherwise under that paragraph, or for any other
reason, precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the
gquorum in respect of each resolution except that concerning
his own appointment.

A director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vote.

The Company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision
of these articles prohibiting a director from voting at a meeting of
the directors or of a committee of the directors.

25




103.

104.

105.

106.

107.

108.

mdc/105453/004

If a question arises at a meeting of the directors as to the rights of
a director to vote, the qguestion may, before the conclusion of the
meeting, ke referred to the chairman of the meeting (or, 3f the
director concerned is the chairman, to the other directors at the
meeting), and his ruling in relation to any director other than
himself (or, as the case may be, the ruling of the majority of the
other directors in relation to the chairman} shall be final and
conclusive.

MINUTES

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

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

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

SECRETARY

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

THE SEAL

The seal shall be used only by the authority of a rescolution of the
directors or of a committee of the directors. The directors may
determine whether any instrument to which the seal is affixed, shall
be signed and, if it is to be signed, who shall sign it. Unless
otherwise determined by the directors -

{a) share certificates and, subject to the provisions of any
instrument constituting the same, certificates issued under
the seal in respect of any debentures or other securities,
need not be signed and any signature may be applied to any
auch certificate by any mechanical or other wmeans or may be
printed on it; and

(b) every other instrument to which the seal is affixed shall be
gsigned by one director and by the secretary or another
director.

Subject to the provisions of the Act, the Company may have an official
seal for use in any place abroad.

DIVIDENDS

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

Except as otherwise provided by these articles or the rights attached
to shares, all dividends shall be declared and paid according to the
amounts paid up on the shares on which the dividend is paid. If any
chare is issued on termg that it ranks for dividend as from a
particular date, it shall rank for dividend accordingly. In any other
case {and except as aforesaid), dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend 1is
paid. For the purpose of this article, an amount paid up on a share
in advance of a call ghall be treated, in relation to any dividend
declared after the payment but before the call, as not paid up on the
share.

A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by
the distribution of assets and, where any difficulty arises in regard
to the distribution, the directors may settle the same as they think
fit and in particular (but without limitation) may issue fractional
certificates (or ignore fractions) and fix the value for distribution
of any assets, and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights
of members, and may vest any assets in trustees.

(1) Any dividend or other money payable in regpect of a share may
be paid by cheque or warrant sent by post to the registered
addresg of the person entitled or, if twe or more persons are
the holders of the share or are jointly entitled to it by
reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who is first
named in the register of membexrs or to such person and to
such address as the person oxr persons entitled may in writing
direct. Every cheque or warrant shall be made payable to the
order of or to the person or persons entitled or to such
other person as the person or persons entitled may in writing
direct and payment of the cheque or warrant shall be a goed
discharge to the Company. Any such dividend or other money
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may also be paid by any other method (including direct debit
and bank transfer) which the directors consider appropriate.
Any joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other
money payable in respect of the share.

(2) The Company may cease to send any cheque or warrant {(or to
use any other method of payment) for any dividend payable in
respect of a share if in respect of at least two consecutive
dividends payable on that share the cheque or warrant has
been returned undelivered or remains uncashed (or that other
method of payment has failed) but, subject to the provisions
of these articles, way recommence sending cheques or warrants
(or using another method of payment) for dividends payable on
that share if the person or persons entitled so request.

No dividend or other money payable in respect of a share shall bear
interest against the Company, unless otherwise provided by the rights
attached tc the share,

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

The directors may, with the authority of an ordinary resolution of the
Company, offer any holders of ordinary shares the right to elect to
receive ordinary shares, credited as fully paid, instead of cash in
respect of the whole (or some part, to be determined by the directors)
of any dividend specified by the ordinary resolution. The following
provigions shall apply:

(a}) The said resolution may specify a particular dividend
(whether or mnot declared), or may specify all or any
dividends declared or payable within a specified periog, but
such period may not end later than the beginning of the fifth
annual general meeting next following the date of the meeting
at which the ordinary resclution is passed.

(I} The entitlement of each holder of ordinary shares to new
ordinary shares shall be such that the relevant value of the
entitlement shall be as nearly as possible equal to (but not
greater than) the cash amount (disregarding any tax credit)
that such holder would have received by way of dividend. For
this purpose "relevant value" shall be calculated by
reference to the average of the middle market quotations for
the Company’s ordinary shares on the London Stock Exchange as
derived from the Daily Official List, for the day on which
the ordinary shares are first gquoted "ex" the relevant
dividend and the four subsequent dealing days, or in such
other manner as may be determined by or in accordance with
the ordinary resoluticn. A certificate or report by the
auditors as to the amount of the relevant value in respect of
any dividend shall be conclusive evidence of that amount.
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No fraction of a share shall be allotted and the directors
may deal with any fractions which arige as they think fit.

The directors shall, after determining the basis of
allotment, notify the holders of ordinary shares in writing
of the right of election offered to them, and specify the
procedure to be followed and place at which, and the latest
time by which, elections must be lodged in order to be
effective.

The directors may exclude from any offer any holders of
ordinary shares where the directors believe that the making
of the offer to them would or might invelve the contravention
of the laws of any territory or that for any other reason the
offer should not be made to them.

The dividend {or that part of the dividend in respect of
which a right of election has been given) shall not be
pavable on ordinary shares in respect of which an election
has been duly made ("the elected ordinary shares") and
instead additional ordinary shares shall be allotted to the
holders of the elected ordinary shares on the basis of
allotment determined as aforesaid. For such purpose the
directors shall capitalise out of any amount for the time
being standing to the credit of any reserve or fund
{including any share premium account or capital redemption
reserve) or any of the profits which could otherwise have
been applied in paying dividends in cash, as the directors
may determine, a sum equal to the aggregate nominal amount of
the additicnal ordinary shares to be allotted on that basis
and apply it in paying up in full the appropriate number of
unissued ordinary shares for allotment and distribution to
the holders of the elected ordinary shares on that basis.

The directors shall not proceed with any election unless the
Company has sufficient unissued shares authorised for issue
and sufficient reserves or funds that may be capitalised to
give effect to it after the basis of allotment is determined.

The additional ordinary shares when allotted shall rank pari
passu in all respects with the fully paid ordinary shares
thern in issue except that they will not be entitled to
participation in the dividend in lieu of which they were
allotted.

The directors may do all acts and things which they consider
necessary or expedient to give effect to any such
capitalisation, and may authorise any person to enter on
behalf of all the members interested into an agreement with
the Company providing for such capitalisation and dincidental
matters and any agreement so made shall be binding on all
concerned.
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CAPITALISATION OF PROFITS

116. (1} The directors may with the authority of an ordinary
! resolution of the Company -

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

(b) appropriate the sum resolved to be capitalised to the
members in proportion to the nominal amounts of the
shares (whether or mnot fully paid) held by them
respectively which would entitle them to participate in
a distribution of that sum if the shares were fully paid
and the sum were then distributable and were distributed
by way of dividend and apply such sum on their behalf
either in or towards paying up the amounts, if any, for
the time being wunpaid on any shares held by them
respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to
that sum, and allot the shares or debentures credited as
fully paid to those members or as they may direct, in
those proportions, or partly in one way and partly in
the other, but the share premium account, the capital
redemption reserve, and any profits which are not
available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to
be allotted to members credited as fully paid;

{¢) resolve that any shares so allotted to any member in
respect of a holding by him of any partly paid shares
shall so long as such shares remain partly paid rank for
dividend only to the extent that the latter shares rank
for dividend;

{d}) make such provision by the issue of fractional
certificates (or by ignoring fractions) or by payment in
cash or otherwise as they determine in the case of
shares or debentures becoming distributable in
fractions;

(e) authorise any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid, of any further shares to which
they are entitled upon such capitalisation, any
agreement made under such authority being binding on all
such members; and
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(f) generally do all acts and things required to give effect
to such resolution as aforesaid.

(2) Where, pursuant to an employees’ share scheme {(within the
meaning of section 743 of the Act) the Company has granted
options to subscribe for shares on terms which provide (inter
alia) for adjustments to the subscription price payable on
the exercise of such options or to the number cf shares to be
allotted upon such exercise in the event of any increase or
reduction in or other reorganisation of the Company’s issued
share capital and an otherwise appropriate adjustment would
regult in the subscription price for any share being less
than its nominal value, then, subject to the provisions of
the Act, the directors may, on the exercise of any of the
options concerned and payment of the subscription price which
would have applied had such adjustment been made, capitalise
any such profits or other sum as is mentioned in paragraph
(1) (a) above to the extent necessary to pay up the unpaid
balance of the nominal value of the shares which fall to be
allotted on the exercise of such options and apply such
amount in paying up such balance and allot shares fully paid
accordingly. The provisions of paragraph {1) (a) te (f) above
shall apply mutatis mutandis to this paragraph {(but asg if the
authority of an ordinary resolution of the Company were not
regquired) .

RECCRD DATES

Notwithstanding any other provision of these articles, but without
prejudice to the rights attached to any shares, the Company or the
directors may fix a date as the record date by reference to which a
dividend will be declared or paid or a distribution, allotment or
issue made, and that date may be before, on or after the date on which
the dividend, distribution, allotment or issue iz declared, paid or
made. Where such a recoxrd date is fixed, references in these articles
to a holder of shares or member to whom a dividend is to be paid or a
distribution, allotment or issue 1is to be made shall be construed
accordingly.

ACCOUNTS

No member {(other than a director) shall have any right of inspecting
any accounting record or other document of the Company, unless he iz
authorised to do so by statute, by order of the c¢ourt, by the
directore or by ordinary resolution of the Company.

(1) Except as provided in paragraph (2) of this article, a
printed copy of the directors’ and auditors’ reports
accompanied by printed copies of the balance sheet and every
document required by the Act to be annexed to the balance
sheet shall, not less than twenty-one clear days before the
general meeting before which they are to be 1laid, be
delivered or sent by post to every member and holder of
debentures of the Company, and to the auditors; but this
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article shall not require a copy of those documents to be
sent to any member or holder of debentures who 1is not
entitled to receive notices of general meetings and of whose
address the Company is unaware oxr to more than one of the
joint holders of any shares or debentures. If all or any of
the shares in or debentures of the Company are listed or
dealt in on any stock exchange, there shall at the same time
be forwarded to the secretary of that steck exchange such
number of copies of each of those documents as may be
required by the regulations of that stock exchange.

(2) The Company may, in accordance with section 251 of the Act
and any vregulations made under it, send a summary financial
statement to any member instead of or in addition to the
documents referred to in paragraph (L) of this artiecie; and
where it does so, the statement shall be delivered or sent by
post to the member not less than twenty-one clear days before
the general meeting before which those documents are to Dbe
laid.

NOTICES ETC.

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

The Company may give any notice to a member either persconally or by
sending it by post in a prepaid envelope addressed to the member at
his registered address or by leaving it at that address. In the case
of joint holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of members in respect
of the joint holding and notice so given gshall be sufficient notice to
all the Jjoint holders. A member whose registered address is not
within the United Kingdom and who gives to the Company an address
within the United Kingdom at which notices may be given to him shall
be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from
the Company.

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

(1) Any notice to be given to a member may be given by reference
to the register of members as it stands at any time within
the period of fifteen days before the notice is given; and no
change in the register after that time shall invalidate the
giving of the notice.

(2) Every person who becomes entitled to a share shall be bound
by any notice in respect of that share which, before his name
ig entered in the register of members, has been given to the
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person from whom he derives his title; but this paragraph
does not apply to a notice given under section 212 of the
Act.

Where, by reason of the suspension or curtailment of postal services
within the United Kingdom, the Company is unable effectively to
convene a general meeting by notice sent by post, notice of the
meeting shall be sufficiently given if given by advertisement in two
leading national daily newspapers published in the United Kingdom.
The Company shall send a copy of the notice to members by post if at
least seven clear days before the meeting the posting of notices to
addresses throughout the United Kingdom again becomes practicable.

Any notice to be given by the Company to the members or any of them,
and not provided for by or pursuiant to these articles, shall be
sufficiently given if given by advertisement in at least one leading
national daily newspaper published in the United Kingdom.

A notice sent by post shall be deemed to have been given on the day
following that on which the envelope containing the notice was posted
unless it was sent by second class post or there is only one class of
post in which case it shall be deemed to have been given on the day

next but one after it was posted. Proof that the envelope was
properly addressed, prepaid and posted shall be conclusive evidence
that notice was given. A notice given by advertisement shall be

deemed to have been served on the day on which the advertisement
appears.

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

Subject to the provisions of the Act, if on three consecutive
occasions notices or other communications have been sent by post to a
member at his registered address (or, in the case of a wmember whose
registered address is not within the United Kingdom, any address given
by him to the Company for the service of notices) but have been
returned undelivered, the member shall not he entitled to recelve any
subsequent notice or other communication until he has given to the
Company a new registered address (or, in the case of a member whose
registered address is not within the United Kingdom, a new address for
the service of notices). For the purposes of this article, references
to a communication include references to any cheque oOr other
instrument of payment; but nothing in this article shall entitle the
Company to cease sending any cheque or other instrument of payment for
any dividend, unless it is otherwise so entitled under these articles.
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DESTRUCTION OF DOCUMENTS
129. (1) The Company may destroy-

(a) any instrument of transfer, after six years from the
date on which it is registered;

(b} any dividend mandate or notification of change of name
or address, after two years from the date on which it is
recorded;

(e} any share certificate, after one year from the date on
which it is cancelled; and

(d) any other document on the basis of which an entry in the
register of members is made, after gix vyears from the
date on which it is made.

(2) Any document referred to in paragraph (1) of this article may
be destroyed earlier than the relevant date authorised by
that paragraph, provided that a permanent record of the
document is made which is not destroyed before that date.

(3) It shall be conclusively presumed in favour of the Company
that every entry in the register of members purporting to
have been made on the basis of a document destroyed in
accordance with this article was duly and properly made, that
every instrument of transfer so destroyed was duly
registered, that every share certificate so destroyed was
duly cancelled, and that every other document so destroyed
was valid and effective in accordance with the particulars in
the records of the Company: provided that-

(a) this article shall apply only to the destruction of a
document in good faith and without notice of any claim
(regardless of the parties to it) to which the document
might be relevant;

(p) nothing in this article shall be construed as imposing
upon the Company any liability in resgpect of the
destruction of any such document otherwise than in
accordance with this article which would not attach to
the Company in the absence of this article; and

{c) references in this article to the destruction of any
document include references to the disposal of it in any
manner.

WINDING UP

130. If the Company is wound up, the ligquidator may, with the sanction of
an extraordinary resolution and any other sanction required by law,
divide among the members in specie the whole or any part of the assets
of the Company and may, for that purpose, value any assets and

34




131.

mdc/105453/004

determine how the division shall be carried out as between the members
or different classes of members. The liguidator may, with the like
sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he may with the like
sanctien determine, but no member shall be compelled to accept any
assets upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any
indemnity to which a director may otherwise be entitled -

(a) every director or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against
any liability, 1oss or expenditure incurred by him in
defending any proceedings, whether civil or criminal, which
relate to anything done or omitted to be done or alleged to
have been done or omitted to be done by him as an officer or
auditor of the Company and in which judgment is given in his
favour or in which he is acquitted, or incurred in connection
with any application in which relief is granted to him by the
court from liability in respect of any such act or omission
or from liability to pay any amount in respect of shares
acquired by a nominee of the Company; and

(b} the directors may purchase and maintain insurance at the
expense of the Company for the benefit of any director or
other officer or auditor of the Company against any liability
which may attach to him or loss or expenditure which he may
ineur in relation to anything done or omitted to be done or
alleged to have been done or omitted to be done as a
director, officer or auditor.
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Names and Addresses
of Subscribers

The Scottish Life Assurance Company
19 S8t Andrew Sguare
Edinburgh EH2 1YE

4 Wehol! s,

Signed by George Malcolm Murray for
and on behalf of The Scottish Life
Assurance Company

f ke tloor,

George Malcolm Murray
38 Ravelston Dykes
Edinburgh

EH4 3EB

-

Dated ) November 1996
Witness to the above signatures: (:::lNWAC;;;l\

vame: WD (W W

ddress: :
* W e $§

TRRRAIRR
Occupation:

¢. N.
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Please complete in
typescript, or in
bold black capitals.

Notac an aomoleticresimmms ~ ' page.
“ “ \ sompany
Jamein

*SOQGNQGF *
CUHPHNIES HOUSE a?/n/as
rroposea Kegistered Office

(PO Box numbers only, are not acceptable)

ull

&

Post town

County/Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent’s
name and address.

Agent’'s Name

Address

Post town

County/Region

Number of continuation sheets attached.

Please give the name, address, telephone

number, and if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

10

First Directors and Secretary and
Intended Situation of Registered

Office

Scottish Life Finance PLC

19 St Andrew Square

Edinburgh
Postcode EH? 1YE
Speechly Bircham
Bouverie House
154 Fleet Street
London
Postcode FC4A 2HX
2
Speechly Bircham
Bouverie House, 154 Fleet Street, Loandon
EC4A 2HX Tel 0171 353 3290
DX number 5% DX exchange London, Chancery Lane

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ

for companies registered in England and Wales
or

Compames House, 37 Castle Terrace,
for companies registered in Scotland

DX 33050 Cardiff

Edinburgh, EH1 2EB

DX 235 Edinburgh
[P.T.O.
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Company Secretary (see notes 1-5)

Company Name

*Voluntary details. NAME *Style/Title
Forename(s)
" Surname
Previous forename(s)
Previous surname(s)
Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County/Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order.

NAME *Style/Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County/Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

Scottish Life Finance PLC

Mr *Honours etc.

David Craig

Dunn

34 Murravfield Gardens

Edinburgh

Postcode

EH12 6DF

Scotland

Lantwid e

Date

| consen},fo\act as/sevs\retary of the company named on page 1

Yol g

Mr *Honours etc.

P

Ruaridh Mackenzie

Budge

72 Balgreen Road

Edinburgh
Postcode EH12 5UB
Scotland
Day Month Year ,
02 09 48 Nationality | p i:ion

General Manager, Investment

see attached list

Date

Kosmcl_Sugps
=

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

g ~11-9L
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Directors {continued) (see notes 1-5)

NAME *Style/Title

*Voluntary details. Forename(s)
Surname

Previous forename(s}
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County/Region

Country

Date of birth

Business occupation

Other directorships

Scottish Life Finance PILC

*Honours etc.

.Mr

Brian James

Duffin

8 Craigleith View

Edinburgh
Postcode EHA4 3%
Scotland
Day Month Year
20 | 01 | 55 Nationality | pricish

General Manager, Administration

see attached list

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

_Consent signature L~ 9 %ff-\: - Date & . Ll 96
7
This section must be signed by .
Either g
an agent on behalf Signed ( ~ Date . -
of all subscribers -, Welo j (-6
Or the subscribers Signed \ Date
{i.e. those who signed
as members on the .
memorandum of Signed Date
association). g \\
Signed : \ Date
Signed %
Signed Date \
\
Signed Date




Di-rec_‘tors {continued} (see notes 1-5) Scottish Life Finance PLC

NAME “Style/Title | My *Honouwrs etc.
*Voluntary details. Forename(s) James
Surname | oi9christ

Previous forename(s)

Previous surname(s)

Address 21 Heriot Row

Usual residential address
“ar a corporation, give the
-ggistered or principal office
address. Post town Edlnburgh

County/Region Postcode | gy3 6N

Country Scotland

Day Month Year

Date of birth o1 07 | 42 Nationality British

Business occupation General Manager, Sales

Other directorships | = ... 1.4 list

i consent to act as director,of the company named on page 1
b [0 Y pag

_Consent signature A‘j _ s \D Date S\ G\

This section must be signed by
Either

: n
an agent on behalf Signed gm (g\\( ! Date | . -9 6
1} \)

of all subscribers

Or the subscribers " Signed Date
{i.e. those whao signed

as members on the \

memqrapdum of . ‘ Signed \ Date-
association).

Signed : \ Date

Signed %
Signed Date \

Signed Date




IRECT { : N
RUARIDH MACKENZIE BUDGE |

Tho Scoftish Life Assurance Company

The Scottish Life Guarantes Company Limited

The Scottish Life Property Holdings Limited

8 L. (Davenpert Green) Limited

‘The Scottish Life Investmant Assurance Company Limited

The Scottish Life Pensions Annulty Company Limited

Scottish Life Asset Managers Limited

The Scoftish Life Invastment Managembnt Company Limited -~
Scottish Life Intemational Holdings Limited

Dunedin Berkelay Developmant Capital Ltd

Rasarve Asset Managers
RAM Holdlngs Limited-
Frost Brothers Limited




DIRECTORSHIPS
BRIAN JAMES DUFFIN

The Scottish Life Assurance Company

The Scottish Life Penslons Annuity Company Limited

The Scottlsh Life lnvestment Menagement Company Limited
Scottish Life Asset Managsrs Limited

Scotfish Life intemnational Holdings Limited




PIRECTORSHIPSG - ~
JAMES GILCHRIST N
The Scottigh Life Assurance Company

The Scottieh Life Guarantes Company Limited

The Scotiish Life Froperty Holdings Limiled

The Scottish Life Investment Assurancs Company Limited
Scotlifs Ceromarcial Limited

Scotlife Home Logans Limited

‘The Scottish Life Pansions Annulty Company Limited

The 3cotilsh Life Investment Managemant Company Limited
Scottish Life Asset Managers Limited

Edinburgh Daveicpment and !nvestment Limited

Edirburgh Fastival Theatre Trust

Lothian and Enterprise Board

Frost Brothars Limited




DIRECTORSKIPS
gzggzgg;gg MALCOLM MUREAY

" The Scoltish Life Assurance Company
The Scottish Life Property Holdings Limited
The Scottish Life Guarantee Company Limited
The Scottish Life Pansions Annuity Company Limited
The Scottish Life Investment Managamant Company Limited
The Scottish Life lnvestmant Assurance Company Limited
‘Seottish Life Asset Managers Limited
S.L. (Davenport Green) Limited
Stotlife Home Loans Limited
Scotlife Commerclal Limited
Scottish Life International Holdings Ltd
The Baillie Gifford Japan Trust PLC
Trinlty international Holdings ple

The Scottish Sports Council Trust Company
The Liverpool Daily Post & Echo Staff Pension Fund Ltd
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Directors {continued) (see notes 1-5)
NAME *Style/Title

*
T Honours etc.

*Voluntary details. Forename(s
i (s) George Malcolm

Surname
Murray

Previous forename(s)

Previous surname(s)

Address 38 Ravelston Dykes

Usual residential address
For a corporation, give the
registered or principal office
address. Post town 'painburgh

County/Region Postcode EH4 3EB

Country |Scotland

Day Month Year

. Nati .
Date of birth 25 12 37 ationality

British

Business occupation Chief General Manager

i Other directorships | ... hed 1ist

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

~ Consent signature ﬁ; ﬂ/(ﬂé{ﬂ/ &%A {0{ N Date <N R
[ ‘ %

This section must be signed by
Either ‘ a)
an agent on behalf Signed %ﬁ}k\ ~ Date . R
of all subscribers § N ﬁ\(d»\g\ U956
Or the subscribers ' Signed [\ Date
(i.e. those who signed
as members on the \
memorandum of Signed Date
association). <C

Signed : Date

Signed \\Qate

Signed Date

Signed Date




Notes

1. Show for an individual the full 2. Directors known by another 5. Use Form 10 continuation

forename(s} NOT INITIALS and
surname together with any
previous forenamels) or
surname(s).

If the director or secretary is a
corporation or Scottish

firm — show the corporate or

firm name on the surname line.

Give previous forename(s) or
surname(s) except that:

— for a married woman, the
name by which she was
known before marriage
need not be given,

— names not used since the
age of 18 or for at least 20
years need not be given.

A peer, or an individual known
by a title, may state the title
instead of or in addition to the
forename(s) and surname and
need not give the name by
which that person was known
before he or she adopted the
title or succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber({s) or by a person or
persons authotised to sigh on
behalf of the subscriber(s).

description:

—A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

. Director’s details:

Show for each individual
director the director’s date of -
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

. Other directorships:

—Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past b years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

—dormant,

—a parent company which
wholly owned the company
making the return,

—a wholly owned subsidiary of
the company making the
return, or

—another wholly owned
subsidiary of the same parent
company,

If there is insufficient space on
the form for other directorships
yOu may use a separate sheet of
paper, which should include the
company’s number and the full
name of the director.

sheets or photocopies of page 2
to provide details of joint
secretaries or additional
directors and include the
company’'s number.

OYEZ The Solicitors’ Law Stationery Socisty Ltd, Oyez House, 7 Spa foad, London SE16 3QQ

Companies 10
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