THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOTIATION
. of

ASSOCIATED GAS SUPPLIES LIMITED

INTERPRETATION
1. In these Articles:

"the Act". means the Companies Act 1985 including any statmtory modification or
re-enactment thereof for the time b+ing in force;

“Associate": means, in relation to a member, a corporate body:
(1) that is, directly or indirectly, conirolled by such member; or
(i that, directly or indirectly, controls such member; or

(iti)  that is, directly or indirectly, controlled by a body that also,
directly or indirectly, controls such member;

and, for the purpose of this definition, "control" means:

(a) the right to exercise the votes attaching to more than fifty per cent (50%)

of all the voting shares in the cont olled &ntity; and/O%r
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(b)  the right 1o appoint or remove 4 majority of the board of directors of the
| controiled entity.

u Auditors”s means the auditors for the time being of the Company;

"Board™ raeans the board of directors of the Company;

welear days": in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to rake effect;
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“epcumbrance” means any mortgage, pledge, lien (other tnan in favour of the
Cornpany as provided in these Articles), hypothecation, charge or other form of
security interest, Or any interest in the nature of a security whatsoever, and
wancumber" shail be construed accordingly;

sexecuted"; includes any mode of execution;

"holder™: in relation to shares means the member whose name is entered in the
register of members a3 the holder of the shares;

noffice™: means the registered office of the Compary;

“seal": means the common seal of the Company;

"secretary™: means the secretary of the Company or any other person appointed 10
perform the duties of the secretary of the Company, including a joint, agsistant or
deputy secretary; and

"United Kingdom": nieans the Kingdom of Great Britain and Northern Ireland.

"Working Day": means any day other than a Saturday, a Sunday and a public
holiday in England.

Unless the context otherwise requires, words or expressions contained in these
Articles bear the same meaning as in the Act but excluding any statuiory
modification thereof not in force when these Articles became binding on the
Company.
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B The regulations contained in Table A as prescribed in the Companies (Tables A to
' , F) Regulations 1985 shall not apply to the Company and these Articles shall

S constitute the regulations of the Company.

SHARE CAPITAL

2. (a) (i) The authorised share capital of the Company at the date of
adoption of these Articles is £2,001 divided into 2,000 ordinary
shares and 1 preference share all of £1 each.

(i)  The preference share shall confer upon the holder the right to &

preferential dividend in any year (a "Year") in which the profits of
_\_.j," the Company available for distribution amount to £1000 or more,
such dividend to be calculated by means of the following

formula:-

S= 15% xrxR
Where:
S is the amount of dividend payable;

r is the ratio (expressed as a fraction) between gas purchased by
the Company from EIf UK PLC or any Associate of EIf UK PLC
and the total amount of gas purchased by the Company during the
Year; provided that any gas which is purchased by the Company
during the Year and is in storage in the transportation system or
elsewhere at the end of the Year shall be excluded from the
calculation of "r" and any gas which is in storage at the beginning
of the Year and is taken out of siorage during the Year shall be
included; and

R is the profit of the Company available for distribution for the
Year.

e The preference share shall carry no right to attend or vote at

general meetings of the Company.,

.
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(i)

(i)

On a return of capiral on liquidation or otherwise, the holder of the
preference share shall be entitled to repayment of the paid up
nominal value of the preference share out of the surplus assets of
the company after payment ¢f its liabilities in priority to any return
of capital payable to the holders of the ordinary shares.

No mermber shall at any time hold less than five per cent (5%) of
the issued ordinary share capital of the Company.

INCREASE IN CAPITAL

The Company in general meeting may from time to time increase
its share capital by such sum to be divided into shares of such
arnount as the Resolution shall prescribe provided that save as the
Company ir general meeting may otherwise determine such
increased capital shali be divided into shares of the same class as
the existing issued ordinary share capital of the Company, such
new shares shall first be offered to members only and no such
offer shall be made unless an offer is made simultaneously to all
members on identical terms pro rata to their existing holdings.
Each such offer shall be made by notice from the directors
specifying the number and price of the shares on offer and shali
invite each member to state in writing within a period not less than

. five nor more than ten clear days whether he is willing to take any

and if so what maximum number of the shares on offer. Atthe
expiration of the time limited by the offer the directors shall
allocate the shares on offer to or amongst the members who shall
have notified to the directors their willingness to take any of the
shares and (if more than one) as nearly as may be pro rata
according to the number of ordinary shares held by such members
tespecively at the date of the offer, but so that no person shall be
obliged to take more than the maximurn number of shares so
notfied by him as aforesaid.

If any shares remain unallocated after such offer under paragraph
(b) (i) of this Article 2, the directors shall make fusther offer(s) of
all such shares remaining unallocated on the same terms as the




(c)

(d)
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original offer save that such funiher offer(s) shall be made 10
members 10 which have been allocated all shares previously
offered to them pursuant 10 the same series of offers (and, if more
than one, pro rata to the number of ardinary shares held by such
members ignoring shares already allocated pursuant to the saie
series of offers) and such procedure shall continue for so long as
may be necessary to allocate all unissued shares or untl no
member shall have indicated its willingness ro subscribe for
forther shares,

@)  The application of Section 83(1) of the Actis hereby excluded.

Any capital raised by the creation of new shares shall be considered as
part of the original share capital of the Company and shall be subject to
the same provisions with respect to the payment of calls, lien, wansfer,
ransmission, forfeiture and otherwise as the aforementioned original share
capital.

(i) Any shares subsisting and unissued at the date of adoption of these
Articles shall be at the disposal of the directors who are
unconditionatly authorised for the purposes of Section 80 of the
Act to offer, allot, grant options over or otherwise dispose of them
subject to paragraph {b) of this Article to such person at such time
and for such consideration and upon such terms and conditions as

. the direciors may determine at any time or times duxing the period
of 5 years from the adoption of these Articles but s that no shares
shall be issued at a discount except in accordance with Section 97
of the Act,

(i)  Adfter the expiry of such period of § years the authority contained
in paragraph (i) above shall expire but such avthority shail allow
the Company 1o make any offer or agreement before the expiry of
such authority which would os might require shares to be allotted
or rights to be subscribed for and to convert any securicy into
shares to be granted after the expiry of such authority.
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{a) Subject to and in accordance with the provisions of the Act and otherwise
on such terms as the Company in general meeting may determine:

(i)  any share in the capital of the Company may be issued on terms
that it i to be, or at the option of the Company or the holder
thereof is liable to be, redeemed;

(i)  the Company may purchase any of its own shares (including any
redeemable shares); and

(ili)  the Company may make a payment in respect of the redemption or
purchase of any of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh
issue of shares;

and the directors shall be empowered respectivaly to redeem OF purchase
any such shares on such terms as the Company in general meeting may

determine.

The Company may exercise the powers of paying commissions conferred by the
Act, but no commission shall exceed an amnount per share equal to five per cent of
the unit price and no commission shall be paid to a member. A commission shall

not be satisfied other than by payment of cash.

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust and (except 85 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 entirery thereof in the holder.

SHARE CERTIFICATES

A person, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares held by him (and, upon transferring a
part of his holding of shares, t0 8 certificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable surn as the directors may determine.
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Every certificate shall be seated with the seal and shall specify the number, class
and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thereon. The Company shall not be bouud
to issue more than one certificate for shares held jointly by several persons and
delivery of a certificate to one joint holder shall be a sufficient delivery to all of

them.

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

LIEN

The Company shall have a first and paramount lien on every share (not being a

fully paid share) for all moneys (whether presently payable or not) payable ata

fixed time or called in respect of that share. The directors may at any time declare

any share to be wholly or in part exempt from the provisions of this Anicle. The

Company's lien on a share shall extend to any amount payable in respect of it. '

The Company may sell in such manner as the directors determine any shares on
which the Company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid without fourteen clear days after notice has been
given 1o the holder of the share or to the person entitled to it in consequence of the
death or barkruptey of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold.

To give effect to a sale the directors may authorise some Person to €xecute an
instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser. The title of the transferee to the shares shail not be affected by any
irregularity in or invalidity of the proceedings with regard to the sale. The
provisions of these Articles relating to rights of pre-emption shall apply to any
such sale. ;

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

A N SHARES AND FORFEIT

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

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

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

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

ey 16.  An amount payable in respect of a share on allotment or at any fixed date, whether
N in respect of nominal v, !~} Or premium or as an instatment of a call, shall be
. deemed to be a call and if it is not paid the provisions of these Armicles shall apply
vy as if that amount had become due and payable by virtue of a call.

S 17.  Subject to the terms of allotment the directors may make arrangements on the
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issue of shares for a difference between the holders in the amounts and times of
payment of calls on their shares.

If a call remains unpaid after it has become due and payable the directors may
give to the person from whom it is due not tess than fourteen clear days notice
requiring payment of the amount unpaid together with any interest which may
have accrued. The notice shall name the place where payment is to be made and
shall state that if the notice is not complied with the shares in respect of which the
call was made will be liable to be forfeited.

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

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

(b)  Notwithstanding the foregoing, the directors shall not seli, re-atint or
otherwise dispose of any forfeited share other than on terms and in the
manner as the Company in general meeting may determine and shali not
cancel the forfeiture other than on such terms as the Company in general
meeting may determine. For the purposes of this Article if a resoludon is
not passed it shall nevertheless be deemed to be passed if the only reason
for it not being passed is the failure of the forfeited member to vote for the

resolution.

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 alt monies
which at the date of forfeirure were presently payable by him to the Compary in
respect of those shares with interest at the rate at which interest was payable on

w/
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those moneyy v tore she forfeitre or, if no interest was so payable, at the
approgriate rate (as defined in the Act) from the date of forfeiture until payment.
The directors may enforce payment wholly or in part or enforce payment without
any allowancs for the value of the shares at the time of forfeiture and shall vaive
paywent to the extent of any consideration received on their disposal.

A statutory declaration by & director or the secretary that a share has been forfeited
on a specified date shall be conclusive evidence of the facts stated in it As against
all persuas claiming to be entitled 1o the share and the declaration shall (subject to
the execution of an instrument of transfer if necessary) constitute a good title to
the share and the person to whom the share is disposed of shall not be bound to
see 1o the application of the consideration, if any, nor shall his title to the share be
affected by any irregularity in or invatidity of the proceedings with regard to the
forfeimre or disposal of the share.

ANSFER OF RE

The directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the wansfer of a share, whetherornotitis a fully paid
share.

The instrument of iransfer of a share may be in any usual form or in any other
form which the directors may approve and shall be executed by or on behalf of the
transferor (and, unless the share, is fully paid, by or on behalf of the transferee)
and the transferor shall be deemed to remain the holder of the share until the
transferee is entered in the register of members of the Company in respect thereof.

The directors may refuse to register the transfer of a share which is not fully paid
to a person to whom they do not approve and they may refuse to register the
wansfer of a share on which the company has a lien. They may also refuse 10
register a transfer unless:-

(a) itis lodged at the tegisterad office of the Company or such other place as
the directors may appoint and is accompanied by the certificate for the
shares 10 which it relates and such cther evidence as the directors may
reasonably require to show the right of the transferor to make the transfer;

(b)  itisin respect of only one class of shares; and

Bl
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(c) it is in favour of not more than four ransferees.

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

The registration of a transfer of shares or of transfers of any class of shares may
be suspended at such times and for such periods (not exceeding 30 days in any
year) as the directors may determine,

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

The Company shall be entitled to retain any instrument of wansfer which was
registered, but any instrument of transfer which the directors have refused to
register shall be returned to the person lodging it when notice of refusal is given.

ALTERATI F SHARE CAPITAL
Subject to Article 2(b) the Company in general meeting may:

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

prescribes;

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

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

(d) cancel shares which, at the date of the passing of the resolution, have not

been taken or agreed to be taken by any person and diminish the amount
of its share capital by the amount of the shares so cancelled; and

i1
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(&) issue shares of a different class to those which had previously boen gsued,

There shall be no consoiidation of shares if such would result in any member
becoming entitled to a fraction of 2 share.

Sabject 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 dny way.

GENERAL MEETINGS

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

“"he Jizectors shall call general and extraordinary general meetings at reguiar

i srv-is and otherwise at the request of any member (in which case they shall
wothwith proceed to convene an extraordinary general meeting for a date not [ater
@00 twesiiy one (21) days after receipt of the requisition), If there are not within
die Unired Kingdom sufficient directors to call a general or extraordinary general
meeting, any director or any member of the Company may call a general or
extraordinary general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting or an extraordinary general meeting called for the
passing of a Special Resolution shall be called by at least twenty one (21) clear
days' notice. All other extraordinary general meetings shali be called by at least
fourteen (14) clear days' notice but a general or extraordinary general meeting
may be catled by shorter notice if it is so agreed:

() 1 .he ¢ot of an annual general meeting, by all the members entitied to
atiend »ad yote thereat; and

(b in the case of any other meeting by a majority of the members having a
right to attend and vote being a majority together holding not less than

ninety-five per cent (95%) in nominal value of the shares giving that right.
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39,

The notice shall specify the time and place in England of the meeting and the
general nature of the business to be transacted and, in the case of an annuai
general meeting, shall specify the meeting as such. Subject to the provisions of
these Articles and to any restrictions imposed on any shares, the notice shall be
given to all the members, and to the directors and auditors.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted ar any meeting unless a quoram is present.
Persons entitled to vote upon the business to be transacted being members (or
proxies for members or duly authorised representatives of corporations which are
members) and holding betwser: them ot less than eighty per cent (80%) of the
ordinary shares shall be a quorum.

If such a quorum is not present within half an hour from the time fixed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the cerresponding day in the next week at the same time
and place or to such time and place as the dixectors may determine. If a quonim is
not present within half an hour of the dme fixed for the adjourned meeting, or if
during the meeting such guorum ceases 10 be present, the meeting shall stand
adjourned to the corresponding day in the next week at the same time and place or
to such time and place as the directors may determine, wiian the members present
who were also present at the prior abortive meeting shall constitite a quomm.
When 2 meeting is adjourned notice shall promptly be given specifyirg the time
and place of the adjoumed meeting.

The chairman, if any, of the Board or in his absence some other director
nominated by the directors shall preside as chiaitman of the meeting, but if neither
the chairrian nor such other director (if any) be present and willing to act within
Sfteen (15) minutes after the time appointed for holding the meeting, the directors
present shall elect one of their number to be chairman and, if there is only one
director present and willing to act, he shall be chairman,

If no director is willing to act as chairman, or if no director is present within
fifreen (15) minutes after the tiv.e appointed for holding the meeting, the members
present and entitled to vote «3all choose one of their number to be chairman.
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A director shall, notwithstanding that he is not a member, be entitled 1o attend and
speak at any general or extravrdinary general meeting and at any separate meeting
of the holders of any class of shares in the Company.

The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time
and from placs to place, but no business shall be transacted at an adjourned
meeting other than business which might property have been transacted at the
meeting had the adjournment not taken place, When a meeting is adjourned for
fourteen (14) days or more, at least seven (7) clear days' notice shall be given
specifying the time and place of the adjourned meeting and the general narure of
the business to be wansacted, Otherwise it shall not be necessary to give any such
notice.

A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll is
duly demanded. Subject to the provisions of the Act, a poll may be demanded by
the chairman or any member present in person or by proxy or duly authorised
representative,

Unless a poll is duly demanded a declaration 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 the effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number of proportion of the
votes recorded in favour of or against the resolution.

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

Minutes

The secretary (or any person authorised by the secretary to act in his place at 2
meeting of the members) will attend every meeting of the members and will
record resolutions and the result of voting thereon as directed by the meeting or

any member, and will prepare the minutes and provide each member with a copy
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thereof not more than fourteen days after the end of the meeting, Any minute
approved at the next meeting of the members shall be prima facie evidence of the
decisions taken by the meeting to which such minute relates.

46.  Voting

Save as otherwise required by the Act or provided in these Articles all decisions at
meetings of the members shall be taken by the affirmative vote of the members
entitled to vote upon the business 0 be transacted and together holding not less
than eighty per cent (80%) of the ordinary shares or, in the case of a meeting at
which pursuant to Aricle 37 the members present constiture a quorum regardless
of the nunber of shares held by them, by the affirmative vote of those members
present and eligible to vote holding not less than eighty per cent (80%) of the
ordinary shares held by those present and eligible to vote.

47. A resolution in writing executed by or on behalf of each member who would have
been eniiiled 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 ber a passed ata general meeting
duly convened and held and may consist of several instruments in the like form
each executed by or on behalf cf one or more members.

48. A poll shall be takes as the chainzan directs and Le may appoint scrutineers (who
need not be members). The result of the poll shall be deemed to be the resolution
of the meeting.

49.  Inthe case of an equality of votes whether on a show of hands or on a poll, the
chairman shall not be entitled to a casting vote in addition to any other vote he
may have,

50. A poll demanded on any question shatl be taken forthwith.

51.  Any member may so far as is reasonable bring to meetings of the members such
advisers as it considers necessary.

52, Subject to auy rights or restrictions attached to any shares, on a show of hands

15
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every member who is present in person or by proxy or by duly authorised

tepresentative, not being himself a member entitled to vote, shall have one vote
and on a poll every mem.ber, proxy and representative shall have one vote for
every share of which lie is the holder. '

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

No member shall vote at an_ general meeting or at any separate meeting of the
holders of any class of shares in the Company, either in person or by
representative or by proxy, in respect of any share held by him unless all monies
(unless the subject of a bona fide dispute) presently payable by him to the
Company in respect of any share of the Company have been paid.

No objection shall be raised to the qualificatdion of any voter except at the meeting .
or adjoumed meeting at which the vote objected to is tendered, and every vote not .:3“
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive. b

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

An instrument appointing a proxy may be in any usual or common foum or i, uny
other form which the directors may approve.

The instrument appointing a proxy and any authority under which .. is executeu vt

a copy of such authority shall not be valid unless it is delivered to the chairman or

to the secretary (a) at any time before the meeting (b) at any time before the poll or

(c) at the meeting ar which the person named in the instrument proposes to vote.

A vote given or poll demanded by proxy or by the duly authorised representative

of a member 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 piace at
which the instrument of proxy was duly deposited before the commencement of d
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the meeting or adjourned meeting at which the vote is given or the poll demanded
or {in the case of a poli taken othierwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poli.

NUMBER QF DIRECTORS

60. Unless otherwise determined by Spacial Resolution, the number of directors
(other than alternate directors) shall not be subject to any maximurm but shall be
not less than three.

61. (1) Each member holding 40% or more of the issued ordinary shares in the
Company shall be entitled to appoint three (3) directors and to Tequire
removal from office of any director so appointed provided that if there are
two or more members holding between them 40% or more of the issued
ordinary shares in the Company which are Associates of one another,
those members shall be entitled to nominate a total of three (3) directors
between them.

(b) Any member holding less than 40% of the issued ordinary shares in the
Company shall be entitled to appoint one director, again provided tha if
there are two or more members holding between them less than 40% of
the issued ordinary shares of the Company which are Associates of one
another, those members shall be entitled to nominate a total of one director
between them. .

(c) Any appointment or removat of a director shall be made by notice to the
Company signed by or on behalf of the member.

(d)  Additional directors may be appointed by resolution of the Board.

(¢)  The Board may appoint one of their number to be the chairman of the
Board and may at any time removs him from that office. Unless he is
unwilling to do so, the director so appointed shail preside at every meeting
of directors at which he is present. If there is no director holding that
office, or if the director holding it is unwilling to preside or is not present
within five minutes after the time appointed for the meeting, the directors
prasent may appoint one of their number to he chairman of the meeting.
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62.

63.

64.

65.

66.

67.

ALTERNATE DIRECTORS

Any director (other than an alternate direcror) may appoint any other director, or
any other person willing to act, to be an alternate director and may remove from
office an alternate director so appointed by him.

An altemate director shall be entitled to receive notice of all meetings of directors
and of all meetings of committees of directors of which his appointor is a member,
to artend and vote at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointoras a
director in his absence but shall not be entitled 1o receive any remuneration from
the Company for his services as an alternate director. An altemate director shall
supply to the Company an address, or telex or facsimile number, whether or not
within the United Kingdom, to which notices of meetings of the directors may be
sent and shall then be entitled to receive at such address or number notice of such
meetings.

An alternate director shall cease to be an alternate director if his appointor ceases
10 be a direcror.

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the direcior making or revoking the appointrment or in any
other manner approved by thie directors.

An alternate director shall be deemed for all pusposes to be  director and shall
alone be Tesponsible for his own acts and defaults and he shall not be deemed to
be the agent of the director appointing him.

POWERS,OF DIEECTORS

Subject to the provisions of the Act, the memorandum and tese Articles and to
any direction given in general meeting the business of the Company shall be
munaged by the directors who may exercise all the powers of the Company. No
alteration of the memorandum or these Articles and no such direction shall
invalidate any orior act of the dixectors which would have been valid if that
alteration had not been made or that direction had not been given.

o . -




\V/f M _— U’ .‘9" i “ o //;1 _ U

M )
y . . ey
et A v e e A 1 AP g R Kk A T T R g 14 LTI B AT B ey o, -

e et et nnqwn&«%d‘m%mﬂwwﬂm«—

I - ' il .

B + - .'I
The powers given by this Article shall not be limited by any special power given
to the directors by these Articles and a meeting of directors at which a quorum is

present may exercise ail powers exercisable by the directors.

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

ELEGATT F RS’ POWER

69. (a) The directors may delegate any of their powers to any managing director
or any director holding any other executive office on such terms and
conditions as the directors may impose.

(b) The directors may from time to time appoint committees consisting of one
director nominated by each of the members or such other representative as
each of the members may nominate. The directors may delegate any of
their powers 10 any such corunittee and from time to time may revoke any
such delegation and discharge any such committee wholly orin part. Any
committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed upon it
by the Board and shall otherwise be governed by these Articles in so far as
they relaze to proceedings of directors.

D TOR
70.  Directors shall not be liable to retirement by rotation.

7. (@) 'The office of a director shall be vacated if:

(i he ceases to he a director by virtue of any provision of the Act or

S he becomes prohibited by law from being a director or he is
A removed pursuant to Article 61; or
P (i)  he becomes barikrupt or makes any arrangenient or composition
N ’"";*.
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with his creditors generally; or

(i)  heis,or may be, suffering from mental disorder and either: o

(ag)  he is admired to hospital in pursuance of an application B
for admission for treatment under the Mental Health Act
1983 or, in Scotland, an application for admission under J
the Mental Health (Scotland) Act 1960; or ;

(bb)  an order is made by a court having jurisdiction (whether in ;
the United Kingdom or elsewhere) in matters concerming ;
mental disorder foi his detention of for the appointment of
a receiver, curator bonus or other person to exercise
powers with respect to his property or affairs; or

(iv)  he resigns his office by written notice 10 the Company; o1

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

(vi)  the member appointing him ceases to be a member of the
Company or ceages 10 hold the appropriate percentage of the
. issued ordinary shares in the Company; or

(vii) being adirector appointed under Article 61(d) he is removed by
resolution of the Board.

(b Upon any resolution to remove & director under section 303 of the Act the
appointor of such direr’r shall be entitled to cast a number of votes equal
to the total number of votes which the other members are entitled to cast
plus one.

REMUNERATION QF DIRECTORS

The Directors shall be entitled to such remunsration as the Company in general
meeting may determine and, unless resolved otherwise, the remuneration shail be

. M/



73.

74.

75.

deemed to accrue from day to day.
IRECTORS' EXP

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

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or to any other executive office under
the Company and may enter into an agreement or arrangement with any director
for his employment by the Company for the provision by him of any services
outside the scope of the ordinary duties of 2 director. Any such appointment,
agreement OF arrangement may be made upon such terms as the directors
determine and they may remunerate any such director for his services as they
think fit. Any appointment of a director 10 an executive office shall terminate if he
ceases 1o be a director but without prejudice to any claim to damages for breach of
the contract of service between the director and the Company.

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office:

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

(b;  may be adirector or other officer of, o1 employed by, or a party to any
wransaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is
otherwise interested; and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from anv such office or employment o from any
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76.

77.

78.

such transaction or arrangement or from any interest in any such body
corporate and no such wransaction o arrangement shall be liable 1o be
avoided on the ground of any such interest or benefit.

For the purposes of Article 75:

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

(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; and

(©) a director shall be deemed to have disclosed the nanure and exient of his
interest to the extent such arises by teason of his oeing a director, officer,
employee, agent, shareholder or appointee of any holder of shares of the
class held by the member or members who appointed him (or one of its
Associates).

A director may vote as a director in regard to any coniract or arangement in
which he is interested or upon any matier axising thereout, and if he shall so vote
his vote shall-be counted and he shall be reckoned in estimating a quorum when
any such conTact or armangement is under consideration.

DIRECTORS' GRATUTTIES 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 heid but no longer
holds any executive office or employment with the Company or with any body
corporate which is or has been a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and for any member of his
family (including a spouse and & former spose) or any persan who is or was
dependent on him, and may (as well as after he ceases 10 hold such office or
employment) contribute to any fund and pay premiums for the purchase or
provision of any such benefit.




80.

81.

82.

present at the relévant meeting shall be entitled to cast a number of votes
equal to the total of the votes which all the other directors present at the
meeting are together entitled to cast plus one.

(g)  Apart from the chairman and the managing director, uniess otherwise
agreed by the Board no director appointed under Auticle 61(d) shall be
entitled to cast a vote in respect of any proposed resolution of the Board.

()  Notwithstanding paragraph (d) of this Artcle 79, a director shail not (and
shall not be entitied to) vote to the extent his votes are artributable to
shares held by a member who has not paid all monies (unless the subject
of a bona fide dispute) presently payable by him to the Company in
Tespect of those shares.

(i) Questions arising at a meeting shall be decided in accordance with the
foregoiug provisions of this Article. In the case of an equality of votes,
the chairman shall not have a second or casting vote. A director who is
also an alternate director shall be enttled in the absence of his appointor to
a separate vote on behalf of his appointor in addition to his own vote.

Subject to the provisions of Article 81 the quorum for the transaction of the
business of the directors shall be at least one director appointed by each one of the
shareholders holding 40% or more of the ordinary shares of the \Company. A
person who holds office only as an alternate director shall, if his appointor is not
present, be counted in the quorum.

If such a quorum is not present within haif an hour from the time fixed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting
shall stand adjoumned to the corresponding day in the next week at the same time
and place. If a quorum is not present within half an hour of the time fixed for the
adjourned meeting or if during the meeting such quorum ceases to be present, the
meeting shall stand adjourned 10 the corresponding day in the next week at the
same time and place when the directors present who were also present at the prior

abortive meeting shall constitute a quorum. When a meeting is adjoumed notice
shall promptly be given specifying the time and place of the adjourned meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a
person acting as a director shall, notwithstanding that it be afterwards discovered
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34.

85.

{hat there was a defect in the appointment of any director or thas any of them were
disqualified from holding officz, or had vacated office, or were tiot entitied to
vote, be as valid as if every such person had been duly appointed and was
quatified and had continued to be a director and had been entitled to vote.

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

(b) A meeting of the directors shall be validly held notwithstanding that a
guorum of the directars is not present at the same tme and place provided

that:

(i) at least one director appointed by cach member, being a director
entitled to vote on the matter for decision, agrees to the holding of
the meeting in the manner described herein; and

(i) - asufficient number of the directors to form a quorum and entitied
to vote on the matter for decision are at the time of the meeting in
direct communication with each other whether by way of
telephone, audio-visusl Liak or other form of telecomnunication.

A director shatl not be counted in the quoram present at a met :ing in relationto a
resolution on which he is not entitled to vote.

A director who is in any way, whether directy ot indirectly an whether in his
personal capacity or as a director nominated by & wember, interested in a contract
or arrangement or proposed CONract or arrangem.nt shall declare that inteiest at
the meeting of the directors when that contract or arrangement or proposad
contract or arrangement is first discussed. Provided that such interest is so
declared any such Director shail not be precluded fromn addreysing or voting at
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33.

that or any subsequent meeting in relation to any such contract or propos:d b
contract. For the purpose of this Aricle, an itierest of a person w"o is, for any :
purpose of the Acts (excluding any statutory modification thereof not in force '.
when this regulation becomes binding on the coinpany), connected with a director '
shall be treated as an interest of tha director ur an alternate director, and in relation

to a director or an alterate director an interest of his appointor shall be treated as

an inzerest of the alterate director without prejudice to any interest which the :
altemnate director has otherwise. ‘

SECRETARY ';
Subject to the provisions of the Act, the secretary skl be appointed by the 3

directors for such term, at such remuneration and upon such conditions as they
may think fit; and any secretary so appointed may be removed by them. :

MINUTES ’

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

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

(b) of all sroreedings at meetings of the Company, of the holders of any class
of shares in the Company, and of the directors, and of cumimittees
directors, including the names of the directors present at each such

meeting,.
THE SEAL

The Company shall have a seal which shall only be used by the authority of the
directors or of a committee of directors autherised by the directors, The directors
may determine who shall sign any iastrument 10 which the seal is affixed and
unless otherwise so determined it shall be signed by a director and by the secretary i
or by a second director, '151

DIVIL:GNDS ]

Subject to the provisions of the Act and to Anticle 90, the Company in geperal
meeting may Geclae dividends in accordance with the sespective rights of the
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members, but no dividend shall exceed the amount recommended by the directors.

e 90.  Whenever there are profits available for distribution in respect of a yeara
preferential dividend as described in Article 2(a)(ii) shall be paid to the holder of
the preference share described in Article 2(a)(i) in respect of that year.

For the avoidance of doubt, the preference share described in Article 2(a)(1) will
be non-cumtiative,

91,  Subject to the provisions of the Act, the directors may with the authority of the
members pay interim dividends if they are justified by the profits of the Company
available Yor distribution. If the share capital is divided into different classes, the
directors may with the authority of the meinbers pay interim dividends on shares
which confer deferred or non-preferred rights with regard to dividend as well as
on shares which confer preferental rights with regard to dividend, but no interim
dividend shall be paid un shares carrying deferred or non-preferred rights if, at the
time of payment, the preferential dividend described in Article 2(a)(ii) has not
been paid or any other preferential dividend is in arrears. The directors may with
the authority of the members also pay at intervals settled by them any dividend
payable ar a fixed rate if profits availabie fer distribution justify the payment.
Provided the directors act in good faith and with the authority of the members they
shall not incur any liability to the holders of shares conferring preferred rights for
any loss they may suffer by the lawfiil payment of an interiia dividend on any
shares having deferred or non-preferred ights.

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

93, A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to the distribution, the directors
may settle the same and in particu’sr may issue fractional certificates and f{ix the

r value for distribution of any assets and may determine that cash shall be paid to
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94,

95.

96.

97.

any member upon the footing of the valug so fixed in order to adjust the rights of
members and may vest any assets in trustees.

Any dividend or other monies payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or at the option of the
person entitled by such other reasonable means as he may specify and at his cost
or, if two or more persons are the holders of the share or are jointly entitled to it
by reason of the death or bankruptey of the holder, to the registered address of that
one of those persons who is first named in the register of members or tu such
person and to such address as the person or persons entitled may in writing direct.
Every cheque or such other means specified by the person entitled shall be made
payable to the order of the person or persons entitled or to such other persorn i5 the
person or persons entitled may in writing direct and payment of the cheque or
such other means shall be a good discharge to the Company. Any joint holder or
other person jointly entitled to a share as aforesaid may give receipts for any
dividend or other monies payable in respect of the share.

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

ACCOUNTS

(a) Members or their agents shall (as such) have the right to inspect any
accounting records or other book or docurnent of the Company during
normal office hours.

(b)  The audited accounts of the Cornpany shall be prepared in accordance
~yith approved accounting standards and shall be submitted to the
members as soon as practicable after the end of the relevant accounting
per:.id.

CAPITALISATION OF PROFITS
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 o1 not they are available for distribution) or any sum standing to
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98.

99.

{b)

()

(d)

the credit of the Company’s share premium account or capital redemnption
reserve;

appropriate the sum resolved to be capitalised to the members who would
have been entitled to it if it were distributed by way or dividend and in the
same proportions and apply such sum on thei: hehalf either in or towards
paying up the amounts, if any, for the tdme being unpaid on any shares
held by them respectively, or (subject to Articles 2 and 30), 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 10 be allotted to members credited as fully paid;

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

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

NOTICES

Any notice to be given to or by any person pursuant 1o these Aaticles shall be in

writing.

The Company may give auy notice to a member either personally, by delivering it
by hand or prepaid first class post to the member at his registered address or by
sending it by telex or facsirnile transmission to such number as the member may
have advised the Company for that purpose, whether ot not such address or
number be within the United Kingdom. In the case of joint holders of a share, all
notices shall be given to the joint holder whose name stands first in the register of
members in respect of the joint holding and notice so given shall be sufficient
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notice to all the joint holders.

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

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

102.  Inthe absence of proof to the contrw. 7, a notice shall be deemed to have been
received:

(a) in the case of hand delivery upon the first Working Day following such
delivery; and '

(b) in the case of first class post, on the third Working Day after the day of
posting;

(c) in the case of telex or facsimile transmis~ion, on the first Working Day
following a successful transmission.

In proving service it shall be sufficient proof, in the case of a notice sent by post, that the
envelope containing the same was properly stamped, addressed and placed in the post and,
in the case of a telex or facsimile transmission, that it was properly addressed and
successfully transmitted.

WINDING UP

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

(b

(c)

INDEMNITY.

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

Without prejudice to paragraph (a) above, and subject to the provisions of
the Act, and without prejudice to any indemnity to which any such person
may otherwise be entitled, every director, executive director, managing
director, manager, agent, auditor, secretary and other officer of the
Company shail be entitled to be indemnified out of the assets of the
Company against all costs, charges, losses and liabilities incurred by him
in or about the execution and discharge of the duties of his office.

Subject to the provisions of the Act, the Company may maintain insurance
for all officers and auditors of the Company against any liability incurred
by them which by virtue'of any rule of law would otherwise attach to them
in respect of any negligence, default, breach of duty or trust of which they
may be guilty in relation to the affairs of the Company.
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