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M swanurory Declaration ¢f compllance
with requirements on application
for registration of a company

Ple.iua? do not Pursuant to section 12(3) of the Companies Act 1985
wtite in
this margin

To the Registrar of Companies For official use  For official use
Please comnplote aadh el i -
legibly, profarably ! ! | ; 2—3523 ?0
in black typs, or ) [ Y

bold black tattacing  Name of company
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* LEGIBUS 1352 LIMITED —% E
* insert full
name of Company N
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[ JACQUELINE SAMUELS ON BEHALF OF LEGIBUS SECRETARIES LIMITED

of ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD

1 dalota a3 do solemnly and sincerely declare that i ar SHNICHB g etk Ry itioxioxoe X XK A cnmnaovit

appropriate

{person named as diksoteres secratary of \inw company in the statement delivered to the registrar
under section 10(2)t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Daclarations Act 1835
Daclarad at 35 BASINGHALL STREET J,;/ Declarant to sign below

LONDON EC2 /

i

AT A ‘
the j g EC‘ day of _\= ~ For ond on botlf of LEGIBUS SECRETARES LTD.
One thousand nine hundreghand __eighty- nine : ! Arwats -

Wt
‘ + o Sigy
before me _ _ MARQWY Avthotised Sigastory

—
P acmigl " .
~the-Pegee-or-Solicitor having the powers conferred on a
Commissioner for Oaths,
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Pleasz do not
write in
this margin

Plesse complate
leglbly, preferably
Tn black type, or
bold block lettering

* Ingert fuli name
of company

"age 1

Statement of first direvtors
and secretary and intended
situation of registered effice

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company .

L A O TR O ANCC TR SO, VAR AT LA R ST X2
E r LEGIBUS 1352 LIMITED I
me—-n:—__n,lﬂ o mu-m_l

The intended situation of the registered office of the company on incorporation is as stated below

R SR R T A S T T R TN T T R ?. A S AT A
. ROYEX HOUSE '
| ALDERMANBURY SQUARE /
| LONDON \
L J Postcode| EC2V 7LD

AR XN B L N BT .

If the memorandum is dellvered by an agent for the subscribers of the '
memorandum please mark X'in the box opposite and insert X
the agent's neme and address below

CLIFFORD CHANCE
ROYEX HOUSE

ALDERMANBURY SQUARE,
LONDON '

Postuod_e;! EC2V 7LD

Number of continuation sheets sttached (see note 1) l

Prasentor's name address and For officlal Use

referance (if any}): Gonersl Sectlon Pott room
CLIFFORD CHANCE
ROYEX HOUSE
ALDERMAN SQUARE - appt
LSEESEA e2v ?LDARE : COMFANIES HOUSE
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this margin

rNama {note 3) TATE, DAVID HENRY Business occupation
SOLICITOR
Previous name(s) {note 3) Nationality
'Address {note 4) ROYEX HOUSE BRITISH
ALDERMANRURY SQUARE Date of birth {where applicable}
LONDON Postcode| g2y 71D {note &)

Other directorships 1 SEE ATTACHED SHEET 1 enter particulars
of other
diractorships
held or previously
hald {see note 5}
if this space is
insufficient use a

continuation sheet.

=
i
Z

Date//n . 2. %9

/

Business occupation

L— o
| consent to act asfdirkctoydf the company named on page 1
Signature ‘ﬁz—— y

"Name (note 3)

RICHARDS, MARTIN EDGAR

SOLICITOR
Previous name(s) (note 3} Nationality
Address (note 4} BRITISH

ROYEX HOUSE
ALDERMANBURY SQUARE
|

w LONDON EC2V 7LD

Other directorships LEGIBUS SECRETARIES LIMITED
LEGIBUS NOMINEES LIMITED
LEGIBUS COMPUTERS LIMITED

py
7
L e i 5 Y\, £
i consent to act as 9W§the cafnpany Qanf(i:‘:\’pigJe V {(
| Signature - E'\-/’\-N Eit.e

Earomeenigig

Date of birth (where applicable)
{note 6}

Postcode

L. 2%

Name (note 3) Business occupation

| Previous name(s) (note 3)

Nationality
Address (note 4)
| Date of birth (where applicable)
g Postcode {note 6)
i Other directorships T
|
|
] .
fﬁ Fc‘ﬁnséntl to act as &irector of tﬁe‘ company named on page 1
L Signature Date

Page 2




3t UG AUL ine name(s) and particulars of the person who s, or the persons who are,to be the first secretary, or joint
 in. secretaries, of the company are as follows:

margin
Name (notes 3 & 7) LEGIBUS SECRETARIES LIMITED

se comnplate
bly, praferably

ook ortaring | Previous name(s) note 3)

Addrass {notes 4 & 7) ROYEX HOUSE

ALDERMANBURY SQUARE

I LONDON Postcade| Ec2v 7LD

| consent to act as secretary of the company named on page 1
For and on bebalf of LEGIDUD BECRETARIES LTD.

Signature 360"’»4”-"&J : Date - 2. &Y

Ay iAo

Name (notes 3 & 7)

Previous nare(s) {note 3)

Address (notes 4 & 7)

Postcode

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

Signature Date
e if the form 1s
wed by the . .
¢ribars Signature of agent on behalf of subsribers Date

Signed ﬁ P Date T2 99
nted ill) the form is v
] na t O I d
dtorthe "} signed FOR AND ON BEHALF OF LEGIBUS SECRETARIES LTD pue.
scribers.
he subscribers Y M Ay
it sig:l aithler Signed Date 7 229
B A . FOR AND ON BEHALF OF LEGIBUS NOMINEES LTD
iorised to sign Signed Date
hem,

Signed Date

Signed Date

13



DIRECTORSHIPS OF MR D H TATE

ATLANTIC RESOURCES (NORTH SEA) LIMITED
CHIEFTAIN EXPLORATION (UK) LIMITED

LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINERS LIMITED

THE COLLEY WOOL SYNDICATE LIMITED

CHARTER OIL (UK) LIMITED

NEPCO EXPLORATION (UK) LIMITED

NEPCO PETROLEUM (UK) LIMITED

CHARTER OIL (UK TRADING) LIMITED

I.F.P. FOREST AND PAPER PRODUCTS (UK) LIMITED (ALT)
MICROPRO INTERNATIONAL LIMITED (ALT)

CROSBY ASSOCIATES UK LIMITED (ALT)
ERMENEGILDO ZEGNA LIMITED (PAST)

ESSELTE LIMITED (ALT) (PAST)

BURKE O‘NEIL LIMITED (PAST)

NEW BRIDGE STREET CONSULTANTS LIMITED (PAST)
CONTINENTAL OFFICE SERVICES LIMITED (PAST)
ESSELTE HOLDINGS LIMITED (ALT) (PAST)
ALYRAH LIMITED (PAST)

CHANCELLOR INSURANCE CO (UK) LIMITED (PAST)
CONTINENTAL CONSULTING COMPANY LIMITED (PAST)
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(B)
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THE COMPANIES ACT 1985 % 5@ h]ﬂ

COMPANIES HOUSE
COMPANY LIMITED BY SHARES
‘4"%4
MEMORANDUM OF ASSOCIATION f?gé"’
- of -~ ‘f% -
) ,:F"
i ar
LEGIBUS 1352 LIMITED A
&
1. The Company’s name is “LEGIBUS 1352 LIMITED".
2. The Company‘s registered office is to be situated in England.
3. The Company’s objects are:
(iy To carry on business as manufacturers, builders and suppliers

of and dealers in goods of all kinds, and as mechanical,
general, electrical, marine, radio, electronic, aeronautical,
chemical, petroleum, gas civil and constructional engineers,
and manufistyrers, importers and exporters of, dealers in
machinegy, [‘lant and equipment of all descriptions and
component t..ris thereof, forgings, castings, tools,
implement.n, apparatus and all other articles and things.

(ii) Po act as an investment holding company and to co-ordinate
the business of any companies in which the Company is for the
time being interested, and to acquire (whether by original
subscription, tender, purchase exchange or otherwise) the
whole of or any part of the stock, shares, debentures,
debenture stocks, bonds and other securities issued or
guaranteed by a body corporate constituted or carrying on
business in any part of the world or by any government,
sovereign ruler, commissioners, public body or authority and
to hold the same as investments, and to sell, exchange, carry
and dispose of the same.

(1ii) To carry on the businesses in any part of the world as
importers, exporters, buyers, sellers, distributors and
dealers and to win, process and work produce of all kinds.

To> carry on the following businesses, namely, contractors, garage
proprietors, filling station proprietors, owners and charterers of
road vehicles, airerafl and ships and boats of every description,
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agente,
stevedores, wharfingers, catr'go superintendents, paclkers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, banhkers, advertising

agents, insurance brokers, travel agents, ticket agents and agenc
business of all kinds and generally to ide e . 1hgggﬁa
1 t
1
3
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(C)

(D)

(E)

(F)

(G)

(H)

trade or business whatscever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company or any
other trade or business whatsoever which can in the opinion of the
Directors be advantageously carried on by the Company in connecticn
with or as auxiliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of any of the
businesses specified herein, or likely to be required by customers

or other persons having, or about to have, dealings with the
Company.

To build, construct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works,
machinery, engines and to clear sites for the same or to join with
any person, firm or company in doing any of the things aforesaid and

to work, manage and control the same or join with others in so
doing.

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying
on any business which the Company is authorised to carry on or
pogsess, or which may seem to the Company capable of being
conveniently carried on or calculated directly or indirectly to
enhance the value of or render profitable any of the Company'’s

property or rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any CGovernment or authorities,
supreme, municipal, local or otherwise, that may seam conducive to
the Company‘'s objects or any of them, and to obtain from any such
Government or authority any rights, privileges, and concessions
which the Company may think it desirsble to cbtain, and to carry
out, exercise and comply with any such arrangements, rights,
privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire snd protect, prolong and renew, whether in the United
Ringdom or elsewhere any patents, patent rights, brevets
d*invention, licences, registered designs, protections and
concessions, which may appear likely to be advantageous or useful

to the Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the gsame, and to
expend money in experimenting and teating and making researches, and
in improving or seeking to improve any patents, inventions or rights
which the Company may acguire or propose to acquire.

To entet intd partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure,

réciprodal concession, or otherwise with any compsny, or with any
aeiployees of the Company, in¢luding in such case if thought £it the

- -
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(J)

(K)

(I

(M}

conferring of a participation in the management or its directorate,
or with any company carrying on or engaged in any business or
transaction capable of being conducted so as directly or indirectly
to benefit the Company, and to give to any company special rights or
privileges in connection with or control over thig Company, and in
particular the right to nominate one or more Directors of this
Company. And to lend money to, guarantee the contracts cf, or
otherwise assist any such company, and to take or otherwise acquire
shares or securities of any such company, and to sell, hold, re~
issue, with or without guarantee, or otherwise deal with the same.

To subsidise, and assist any perscns or companies and to act as
agents for the collection, receipt or payment of money and generally
to act as agents for and render services,to customers and others.

Either with or without the Company receiving any consideration or
advantage, direct or indirect, from giving any such guarantee, to
guarantee or otherwise provide security by personal covenant or by
mortgaging or charging all or any part of the undertaking, property
and assets present and future and uncalled capital or by both such
metheds or by any other means whatsocever the performance of the
ocbligations and the payment of any moneys (including but not limited
to capital or principal, premiums, dividends ox interest,
commissions, charges, discount and any costs or expenses relating
thereto whether on any stocks, shares or securities or in any other
manner whatsoever) by any company, firm or person including but not
limited to any company which ie for the time being the Company'’s
holding company as defined by Section 736 of the Conmpanies Act, 1985
or a subsidiary of the Company or of the Company’e holding company
as 80 defined or any company, firm or person who is for the time
being a member or otherwise has any interest in the Company or is
associated with the Company in any business or venture or any other
person firm or company whatsocever. A guarantee shall also include
any other obligation (whatever called) to pay, purchase, provide
funds (whether by advance of money the purchase of or the
subscription of shares or other securities, the purchase of assets
or services, or otherwise) for the payment of or to indemnify
against the consequences of default in the payment of or otherwise

be responsible for any indebtedness of any other company firm or
person.

To promote any company for the purpose of acquiring all or any of
the property and liabilities of this Company, or for any other

purpose which may seem directly or indirectly calculated to benefit
this Company.

To pay out of the funds of the Company all expenses which the
Company may lawfully pay of or incident to the formation,
registration and advertising of or raising money for the Company,
and the issue of its capital, or for contributing to or assisting
any company either issuing or purchasing with a view to issuie all or
any part of the Company’s capital in connection with the advertising
or offering the same for sale or subscription, ineluding brokerage
and commissions for obtaining applicaticne for or taking, placihg cx
urderwriting of procuring the underwriting of shares, debentures or
debenture stock.




{N) To remunerate any person, firm or company rendering service to the
Company whether by cash payrmant or by the allotment to him or them
of shares or gacurities of the Company creditéd as fully paid up in
full or in paxt or otherwise.

(9 Generally to purchase, take on locase or exchange, hire, or otherwise
acquire any real or parsocnal property and any rights or privileges

which the Company may think necessary or convenient for the purposes
of its business.

®) To receive money on deposit upon such terms as the Company may
approve.
(Q) To invest and deal with the moneys of the Company in such manner as

may from time to time be determined.

{R) To lend money with or without security, but not to carry on the
business of a registered money lender.

(S) To borrow or raise or secure the payment of money in such manner as
the Company shall think fit, and in particular by the issue of
debentures or debenture stock, perpetual or otherwise charged upon
all or any of the Company's property (both present and future),
including its uncalled capital, and to purchase, redeem or pay off
any such securities.

(T) To remunerate any company for services rendered or to be rendered,
in placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentuxes, or
other securities of the Company or of any company in which this
Company may be interested or pPropose to be interested, or in or
about the conduct of the business of the Company, whether by cash
payment oxr by the allotment of shares, or securities of the Company
cradited as paid up im full or in part, or otherwise.

(U) To subscribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, debentures, debenture stock or
other cbligations of any other company having objects altogether or
in part similar to those of this Company.

(4’5 To draw, make, accept, enderse, discount, execute and issue
promissory notes, bills of lading, warrants, debentures and other
negotiable and transferable instruments.

{W) To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Company may think fit,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other ¢ompany, whether or not having
objects altogether, or in part, similar to those of the Company, and
to hold and retain any shares, dobentures or securities so acquired,
and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of or turn to account or otherwise deal with all or any part
of the property or rights of the Company .

(Xy To iadept such means of making known the bueiresses and produets of

the Corpatiy 48 may seed ekpedient, and in particular by advertising
in the Fress, by circulars, by purchase ahd exhibition of works of
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(¥)

(%)

(ARQ)

(BB)

{CC)

(bD)

{(EE)

art or interest, by publication of books and periedicals, and by
granting prizes, rewards and donaticns.

To support, subscribe or contribute to any charitable or public
object and any institution, society or club which may be for the
benefit of the Company or its Directors, officers or employees, or
the Directors, officers and employees of its predecessors in
business or of any subsidiary, allied or associated company, or
which may be connected with any town or place where the Company
carries on business and to subsidise or assist any agsociation of
employers or employees or any trade association. To give pensions,
gratuities, annuities or charitable aid to any person {including any
Directors or former Directors) who may have served the Company o
its predecessors in business or any subsidiary, allied or

associated company or to the wives, children or other dependents or
relatives of such persons, to make advance provision for the payment
of auch pensions, gratuities or annuities as aforesaid by
establishing or acceding te such trusts schemes or arrangements
(whether or not capable of approval by the Commissioners of Inland
Revenue under any relevant legislation for the time being in force)
as may seem expedient, to appoint trustees or to act as trustee of
any such schemes or arrangements.

To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the Company’s employer:~, and to lend money to the
Company’s employses to enable the«i™ to purchase or subscribe for
shares in the Company and to formulate and carry inte effect any

scheme for sharing the profits of the Company with empleoyees or any
of them.

To obtain any Provisional Order or Act of Parliament for enabling
the Company to carry any of its objects into effect or for effecting
any modifications of the Company’s constitution or for any ether
purposes which may seem expedient, and to oppose any proceedings ox
applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s business, either as principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon auch terms and
conditions as the Company may think fit.

To do all or any of the above things in any part of the world ard as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either alone or in
conjunction with others and to procure the Company to be registered
or recognised in any foreign country or place.

To distribute ahy of the property of the Company in specie among the
shareholders.

To smalgamate with any other company having objects altogether or in
part similar to those of this Company.




(FF) To do all such other things as are incidental or conducive to the
attainment ¢f the above objects, or any of them.

And it is hereby declared that the word "company" in this Clause
shall be deemed to include any person or partnership or other body of
perzons whether domiciled in the United Kingdom or elsewhere, and words
denoting the singular number only shall include the plural number and vice
versa, and so that the objects specified in each paragraph of this Clause
shall, except where otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited or restricted by reference to or
inference from the terms of any other paragraph or the name of thelgpmpany.

-~

d. The liability of the Members is limited.
5. The Company’s Share Capital is £100 divided i#fito 100 shares
of £1 sach.




WE, the subscribers to this Memorandum of Association, wish to be formed
intoe a company pursuant to this Memorandum; and we agree to take the number
of shares shown opposite cur respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by aach
Subscriber

JACQUELINE SAMUELS f/ ONE
For and on behalf of p

Lensibus Secretaries Limited

Royex House

Aldermanbury Sguare
London EC2V 7LD

Jif
- /‘f o~
CHRISTINE ANNE LEE j/f ONE
For and on behalf of Vs
Legibus Nominees Limited f
Royex House
Aldermanbury Square
London EC2V 7LD
Total shares taken: TWO e
o/{
)/‘2’

DATED the JEW  day of %W , 1588

WITNESS to all the above Signatures:-

DENISE WARD -
Royex House }()AﬁszJkCi~
Aldermanbury Square

Liondon EC2V 7LD d




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

LEGIBUS 1352 LIMITED

PRELTMINARY.

1. (A) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and "the Act"
means the Companies Act, 1985 including any statutory modification or re~
enactment thereof for the time being in force.

(B) The Requlations contained in Table A shall apply to
the Company save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 65, 66, 67, 68, 69, 73, 74,
75, 76, 77, 78, 80, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as aforesaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company .

PRIVATE COMPANY.

2, The Company is a private company and accordingly any
invitation to the public to subscrile for any shares or debentures of the
Company is prohibited.

SHARES.
3. The share capital of the Company is £100 divided into 100
shaves of £1 each.
4. (A) The Directors shall have unconditional authority to

allot, grant optiona over, offer or otherwise deal with or dispose of any
ralevant securities or other shares of the Company to such persons, at such
times and generally on such texms and conditions and carrying such rights
or being subject to such restrictions as the Directors may determine. The
authorit; hereby conferred shall, subject to Section 80(7) of the Act, be
for a period of five years from the date of incorporation unlesa renewed,
varied or revoked by tie Company in General Meeting, and the maximum amount
of relevant securities which may be allotted pursuant to such authority
shall be the autburised but as yet unissued share capital of the Company at
the date of adopi.ion of these Articles, or where the authority iz renewed
at the date of renewal.

(B) The Directors shall be entitled under the authority
conferred by sub«paragzaph (A) of this Article or undar any renewal thereof
to make at any time prior to the expiry of such authority any offer or




agreement which would or might require relevant securities of the Company
to be allotted after the expiry of such autherity.

5. The pre-emption provisions of sub-section (1} of Scction 8%
of the Act and the provisions of sub-sections (1) to (6) inclusive of
Section 90 of the Act shall not apply te any allotment of the Company’s
eguity securities.

6. The lien conferred by Regulation 8 of Table A shall attach to
fully paid shares and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole
registered holder thereof or one of two or more joint holders and shall
extend to all moneys presently payable by him or his estate to the Company .

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such terms and in

such manner as the Company before the issue of the shares may by Special
Resolntion determine.

NOTICES.

8. Every notice calling a General Mr: .ing shall comply with the
provisions of Section 372(3) of the Act, as to yiving information to
Members in regard to their right to appoint proxies, and all notices and
other communications relating to a General Meeting which any Member is

entitled to receive shall also be sent to the Auditor for the time being of
the Company.

TRANSFERS.

9. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of any
share, whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case it ghall
stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the measting the
neeting shall be dissolved.

11. It shall not be necessary to give any notice of an adjourned
meeting and Regulation 45 of Table A shall be construed accordingly.

12. A poll may be demanded by the (hairman or by any Hember
present in person or by proxy and entitled to vote and Regulation 46 of
Table shall be modified accordingly.

13, Subject to any rights or restrictions attached to any shares,
on a4 show of hands every Member who is present in person or by a duely
authorised representative, not being himself a Member entitled to vote,

ot




shall have one vote and on a poll every Membar shall have one vote for
avexy share of whizh he is the holder.

14. Any corporation which is a Member of the Company may by
resolution of its directoxs or other governing body authorise such perscn
as it thinks fit to act as its representative at any meeting of the Company
or of any class of Members of the Company, and the person so authorised
shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exasrcise if it were an
individual Member of tha (ompany.

VOTES OF MEMBERS.

15. Evidence of the fact that a proxy is duly appointed may be
accupted by the Directors less than 48 hours before the time appointed for
the meeting but this power shall not prevent the Directors from requiring
that 48 hours notice be given in any given case; and Regulation 62 of
Table A shall be construed accordingly.

DIRECTORS.

i6. A Director need not hold any shares of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and at all separate General Meetings
of the holders of any class of sharez in the capital of the Company and
Regulation 38 of Table A shall be modified accordingly.

17. If any Dirsctor shall be called upon to perform extra
services or to muke special exertions in going or residing abroad or
otherwise for any of the purposes of the Company, the Company may
remunerate the Director so doing either by a fixed sum or by a percentage
of profits or otherwise as may be determined by a resclution passed at a
Board Meeting of the Directors of the Ccmpany, and such remuneration may be
either in addition to or in substitution for any other remuneration to
which he may be entitled as a Director.

18. The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or . hLayge its undertaking, property
and uncallad capital and subject to Section 8¢ of the Act, to imsue
debentures, debenture stock and other sscurities as security for any debt,
liability or obligation of the Company or of any third party.

19, Without prejudice to the obligation of any Director to
disclose his interest in accordance with Section 317 of the Act a Director
fnay vote as a Director in regard to any contract, transaction or
arrangement in which he is interested, or upon any matter arising thereout,
and if he does so vote his vote shall be counted and he shall be reckoned

in ccleulating a naorum when any such contract transaction or arrangement
is under consideration,

20, The office of Director shall be vacated if the Director

(a) bacomes bankrupt or makes any arrangement oxr
composition with his creditors generaliy; or

{(b) becomes disqualified from being a Director by reason
¢f any order made under the Company Directors Disgqualification Act 1986 or

- 10 -




is otherwise so prohibited or disqualified under any statutory provisicn
for the time being in force; or

(c) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties as
Director; or

(d) subject as hereinafter provided resigns his office by
notice in writing to the Company.

21, The Company may by Ordinary Resolution of which special
notice has been given in accordance with Section 379 of the Act remove any
Director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any claim such

Director may have for damages for breach of any centract of service between
him and the Company.

22, Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution appoint a

person who is willing to act to be a Director either to f£ill a vacancy or
as an additional Director.

23. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last two sentences of
Regulation 79 of Table A shall be deleted.

24. The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for
the time being to attend and vote at General Meetings of the Company may at
any time or from time to time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the Registered Office of the
Company remove any Director from office or appoint any person to be a
Director. Such removal or appointment shall take effect forthwith upon
delivery of the memorandum to the Registered Office of the Company or on
such later date (if any) as may be specified therein.

25, (A) Any Director may by writing under his hand appoint (1)
any other Director, or (2) any other person who is approved by the Bocard of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appointing him, to attend and vote at meetings
of the Directors, and to exarcise all the powers, rights, duties and
authorities of the Director appeinting him: Provided always that no such
appointment of a person other than a Director shall be operative unless and
until the approval of the Directors by a majority consisting of not less
than two~thirds of all the Directors shall have been given and entered in
the Directors’ Minute Book. A Director may at any time revoke the
appointment of an alternate appointed by him, and, subject to such approval
as aforesaid, appvint another person in his place, and if a Director shall
die ox cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine. A Director acting as
alternate shall have an additional vote at meetings of Directors for each
Directer for whom he acts as alternate but he shall count ag only one for
the purpose of determining whether a quorum be present.




{B) Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the Company
for his own acts and defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remuneration of any such
alternate Director shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the alternate and
the Director appointing him.

26. No person shall be or become incapable of baing appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
appointment or the approval of the appeintment of such person, and no
Director shall vacate his office at any time by reason only of the fact
that he has attained the age of seventy or any other age.

27. The Directors may from time to time appeint one or more of
their body to hold any executive office in the management of the business
of the Company including the office of Chairman or Deputy Chairman or
Managing or Joint Managing or Deputy or Assistant Managing Director as the
Directors may decide such appointment being (subject to Section 319 of the
Act, if applicable) for such fixed term or without limitation as to period
and on such terms as they think fit and a Director appeinted to any
executive office shall (without prejudice to any claim for damages for
breach of any service contract between him and the Company) if he ceases to

hold the office of Director from any cause ipso facto and immediately cease
to hold such executive office.

28, A Director holding such executive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29. The maximum number and minimum number regpectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject teo and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensocever the minimum number of
Directors shall be one, a sole Director shall have authority to exercise
all the powers and discretions by Table A and by these Articles expressed

to be vested in the Directors generally, and Regqulation 87 of Table A shall
be modified accordingly.

THE SEATL.

30. The Diroctors or a comnmittee of Directors authorised by the
Directors may by telephone or telex communication or by facaimile
repreduction authorise the Secretary or any Directoxr to use the Seal and
the transmission of such authority shall constitute a determination in such
case that the Secretary or the named Director alone may sign any instrument
to which the Seal is to be affixed pursuant to that authority, and
Regulation 101 of Table A shall be modified accordingly.




RESERVES.

31. The Directors may, befors recommending any dividend, set
aside out of the profits of the Company such sums as they think proper as a
reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Cumpany may be
properly applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in such
investments (other than shares of the Cempany) as the Directors may from
time to time think fit. The Directors may also without placing the same to

reserve carry forward any profits which they may think prudent not to
divide.

CAPITALISATYON OF PROFITS.

32. The Directors may with the authoxrity of an Ordinary
Resolution:-

{a) subject as hereinafter provided, resolve to capitalige
any undivided profits of the Company (whether or not the same are available
for distribution and including profits standing to any reserve), or any sum

standing to the credit of the Company’s share premium account or capital
redemption reserve fund;

(b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount of the
ordinary share capital (whether or not fully paid) held by them
reaspectively, and apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to such
profits or sum, and allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in one way and partly in the othex:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this Article, only be applied in the paying up of unissued
shares to be issued to Members credited as fully paid;

(c) resolve that any shares allotted under this Article to
any Member in respect of a holding by him of any partly paid shares shall,
86 long as such shares remain partly paid rank for dividends only to the
extent that such partly paid Ordinary Shares rank for dividend;

{d) make such provisions by the issue of fracticnal
certificates or by payment in cash or otherwise as the Directors think fit
for the case of shares or debentures becoming distributable under this
Article in fractions;

(e) authorise any perféon to enter on behalf of all the
Hexbers ¢oncerned into an agreemen® with the Company providing for the
allotrdnt té them respectively, credited as fully paid up, of any shares or
debentures to which they may be entitled tpon such capitalisation or (as
the case way require) for the payment up by the Company oni their behalf, by
ths application thereto of thé profits or sum so resolved to ba
@apitalised; of the améuats or any part of the amguints remaining tinpaid on
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shares held by them respectively any agreement made under such authority
being thereupon effective and binding on all such Members; and

() generally do all acts and things required to give
effect to such resolution as aforesaid.

PROVISION FOR EMPLOYEES.

33. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided into
different classes of shares, the exercise of such power as aforesaid shall
be deemed to be a variation of the rights attached to each class of ghares
and shall accordingly require the prior consent in writing of the holders
of three-fourths in nominal value of the issued shavres of each class or
the prior sanction of an extraordinary resolution passed at a separate
meeting of the holders of the shares of each class convened and held in
accordance with the provisions of Section 125 of the Act.

INDEMNITIES.

34. Every Director, Managing Director, agent, auditor, secretary
and other officer for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in
defending any proceedings relating to his conduct as an officer of the
Company, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application

under Saection 727 of tho Act in which relief is granted to him by the
court.
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NAMES AND ADDRESSES OF SUBSCRIBERS

e
-
5

ot

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

s
,@ e

CHRISTINE ANNE LEE Iy
For and on behalf of
Legibug Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

DATED this _7tLb day of-éﬂortba{y ' 19%ﬂ

WITNESS to the above Signatures:~

Denise Ward {
Royex House (lLASClj\{i
Aldermanbury Square

London EC2V 7LD
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2352390

| hereby certify that

LEGIBUS 1352 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office

r

Cardiff the 24 FEBRUARY 1989

7 Q /"wf% N

i" iﬁ‘h N )
’-ws:,;g,&‘.‘”“i

an authorised officer
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THE COMPANIES ACT 1585 v/ﬁ
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
QF
LEGIBUS 1352 LIMITED L

At an EXTRAORDINARY GENERAL MEETING of the Members of Legibus 1352 Limited
held at Bow Bells House, Bread Street, Londen EC4M 9BQ on 31 March 1989, the

following Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That the nama of the Company be changed to REGIONAL POWER GENERATORS HE%ITED.

CHAIRMAN OF THE HEETING
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2352390

| hereby certify that

LEGIBUS 1352 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

REGIONAL POWER GENERATORS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 APRIL 1988
pﬂ. ':D:\onr:‘t“om

P. A, L. 10 L TNMRS.)
an authorised officer

HCoosB
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Day  Month
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Administrative
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within § months of
incorporation)

Pursuant to section 224 of tha Companies Act 1985

To the Registrar of Companies For official use
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Name of company

Company number

2352390

»

REGTONAL POWER GENERATORS LIMITED

gives notice that the date on which the company's accounting reference period is to be treated as

coming 1o an end in each successive year is as shown balow:

Day Month

Designationt DIRECTOR Date 26 July 1989
Presentor’s name address and For official Use
reference {if any): Ganersl Section Post room

Ciifford Chance
Eow Balls House
Bread Strect
London  EC4M 9BD

REF: ALW/BMWR/ATG
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Company Number: 2352390

THE COMPANTES ACT 1935
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
- QFf -

REGYONAL POWER GENERATORS LIMITED

At an EXTRAORDINARY GENERAL MEETING *of the Company held at Bow Bells Houge,
Bread Street, London, EC4M 9BQ on the 26th day of June 1989 tha following

Resolutions were passed as Special Resolutions.

(i)

(ii)

SPECTAL RESOTLUTIONS

IBAT the Memorandum of Association of the Company be altered with
respect to its objects by the adoption of a new Clause 3 (A) in the
form of the draft annexed hereto and initialled by the Chairman for the
purpogse of identification in substitution for and to the axclusion of

the existing Clause 3 (a).

THAT new Articles of Association of the Company in the form of the
draft annexed hereto and initialled by the Chairman for the purpose of
identification be and are hereby adopted in substitution for and to the
exclusion of the existing Articles of Agsociation.

THAT the one share in the Company held by Legibus Nominees be and is
hereby converted into and designated an ‘A Ordinary Share of £1 and
the one share held by Legibus Secretaries Limited be and is hereby
converted into and designated a 'B’ Ordinary share of £1 each carrying”
the rights set out in the new Articles of Association of the Company.

Sk

Chairman

‘I

e oy mm =y . -

[

R T up—

T mda e s e



3(3)

To carry on the businesses of electricity generation, elactrical
operators, electricians, electrical engineers, civil constructional,
aercnautical, automobile, agricultural, marine, hydraulic, heating,
ventilating, lighting, chemical, signalling, contrel, mechanical,
sanitary, gas, water and precision engineers, irommongers,
manufacturers, producers, suppliers of and dealers in engines, motors,
telephones, bells, electric lamps and other lamps, electric light
£ittings, heating and cooling apparatus, metals, india rubber, asbestos
and other inaulating materials and chemical and medical apparatus and
in all other forms of mechanical, electrical and other eguipment and
appliances, apparatus, devices and things required to or capable of
being used in connection with the generation, distribution, supply,
transmission and employment oé electricity either alone or in
conjunction with fossil fuel for all purposes and alsc of contractors
for the supply of electricity, whethex for heating or lighting, motive
power, telegraphs, telephonic, electro-plating, metallurgy or other

manufacturing processes or other purposes whatsoever.

To act as consulting engineers, advisers, co-ordinators, and
investigators, supervisors and consultants in all branches of
engineering, to make experiments in connection with any business or
proposed business, to carry out studies, survays, tests, trials and
investigations, to make reports and recommendations and to prepare
schemes, designs and specifications, to advise on buildings, layouts,
equipment and ancillary services, and to co-ordinate and supervise

delivery and installation programmes.

5
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -
REGIONAL POWER GENERATORS LIMITED
1. The Company'’s name is "LEGIBUS 1352 LIMITED".l
2. The Company'’'s registered office is to be situated in England.
3. The Company’s objects ave:

(R) (i) To carry on the businesses of electricity generation, electrical
operators, electricians, electrical engineers, civil
constructional, aeronautical, automobile, agricultural, marine,
hydraulic, heating, ventilating, lighting, chemical, signalling,
control, mechanical, sanitary, gas, water and precision
engineers, ironmongers, manufacturexs, producers, suppliers of
and dealers in engines, motors, telephones, bells, electric
lamps and other lamps, electric light fittings, heating and
cooling apparatus, metals, india rubber, asbestos and other
insulating materials and chemical and medical apparatus and in
all other forms of mechanical, electrical and other equipment and
appliances, apparatus, devices and things required to or capable
of being used in connection with the generation, distribution,
supply, transmission and employment of electricity either alone
or in conjunction with fossil fuel for all purposes and also of
contractors for the supply of electricity, whether for heating or
lighting, motive power, telegraphs, telephonisc, electro-plating,
metallurgy or other manufacturing processes or other purpcses
whatsoever.

{ii) To act as consulting engineers, advisers, co-ordinators, and
investigators, supervisors and consultants in all branches of
engineering, to make experiments in connection with any business
or proposed business, to carry out studies, surveys, testsa,
trials and investigations, to make reports and recommendations
and to preparwe schemes, designs and specifications, to advise on
buildings, layouts, equipment and ancillary services, and to co-
ordinate and supervise delivery and installation programues.

(" To carry on the following businesses, namely, contrd iors, garage
proprietors, filling station proprietors, owners and “harterers of road
vehicles, aircraft and ships and boats of every desei.ption, lightermen
and carriers of goods and passengers by road, rail, water or air,
forwarding, transport and commission agents, customs agents,

1 The Company’s name was changed to *REGIONAL DPOWER GENERATORS LIMITED™ on+
11th April 1989 .
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(<)

(D)

(E)

(F)

(G)

(H)

stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally to provide entertainment for and
render services of all kinds to others and to carry on any other trade
or business whatsoever which can in the cpinion of the Directors be
advantageously carried on by the Company in connection with or as
auxiliary to the general business of the Company or any other trade or
business whatsoever which can be in the opinion of the Dirsctors be
advantageously carried on by the Company in connection with or as
auxiliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare
for market, let on hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other persons having,
or about to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery,
engines and to clear sites for the same or to join with any person,
firm or company in doing any of the things aforesaid and to work,
manage and control the same or join with others in so doing.

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying on
any business which the Company is authorised to Carry on or pogsess, o
which may seem to the Company capable of being conveniently carried on
or calculated directly or indirectly to enhance the value of or render
profitable any of the Company's property or rights, or any property
suitable for the purposes of the Company.

To enter into any arrangements with any Government or autheorities,
supreme, municipal, local or otherwise, that may seem conducive to the
company‘’s objects or any of them, and to obtain from any such
Government or authority any rights, privileges, and concessions which
the Company may think it desirable to obtain, and te carry out,
exercise and comply with any such arrangements, rights, privileges and
concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elsewhere any patents, patent rights, brevets d’invention, licences,
registered designs, protections and concessions, which may appear
likely to be advantageous or useful to the Company, and to use and turn
to account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting and testing
and making researches, and in improving or seeking to improve any
patents, inventions or rights which the Company may acquire or propose
to acquire.



(1)

(J)

(K)

(I

M)

To enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation, joint adventure, reciprocal
concession, or otherwise with any company, or with any employees of the
Company, including in such case if thought fit the conferring of a
participation in the management or its directorate, or with any company
carrying on or engaged in any business or transaction capable of being
conducted so as directly or indirectly to benefit the Company, and to
give to any company special ~ights or privileges in connection with or
control over this Company, and in particular the right to nominate one
or more Directors of this Company. And to lend meney %o, guarantee the
contracts of, or otherwise assist any such company, and to take ox
otherwise acquire shares or securities of any such company, and to
sell, hold, re-issue, with or without guarantee, or otherwise deal with
the same.

To subsidise, and assist any persons or companies and to act as agents
for the collection, receipt or payment of money and generally to act as
agents for and render services to customers and others.

Either with or without the company receiving any consideration or
advantage, direct or indirect, from giving any such guarantee, to
guarantee or otherwise provide security by personal covenant or by
mortgaging or charging all or any part of the undertaking, property and
assets present and future and uncalled capital or by both such methods
or by any other means whatscever the performance of the obligaticns and
the payment of any moneys (including but not limited to capital ox
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatsoever) by any
company, firm or person including but not limited to any company which
is for the time being the Company’s holding company as defined by
Section 736 of the Companies Act, 1985 or a subsidiary of the Company
or of the Company’s holding company as so defined or any company, firm
or person who is for the time being a member or otherwise has any
interest in the Company or is associated with the Company in any
business or venture or any other person firm or company whatscever. A
guarantee shall also include any other cbligation (whatever called) to
pay, purchase, provide funds (whether by advance of money the purchase
of or the subscription of shares or other securities, the purchase of
assets or services, or otherwise) for the payment of or otherwise be
respongible for any indebtedness of any other company firm or perscen.

To promote any company for the purpose of acquiring all or any of the
property and liabilities of this Company, or for any other purpose
which may seem divectly or indirectly calculated to benefit this
Company .

To pay out of the funds of the Company all expenses which the Company
may lawfully pay of or incident to the formation, registration and
advertising of or raising money for the Company, and the issue of its
capital, or for contributing to or assisting any company either issuing
or purchasing with a view to issue all or any part of the Company's
capital in ¢onnection with the advertising or offering the same for
sale or subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
undexwriting of shares, debentures or debenture stock.



(N)
(0)
(P)
(Q)
(R}

(S5)

(™)

(0

(4]

(")

{X)

To remunerate any persons, firm or company rendering service to the
Company whether by cash payment or by the allotment to him oxr them of
shares or securities of the Company credited as fully paid up in full
or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges

which the Company may think necessary or convenient for the purposes of
its busginess.

To receive money on deposit upon such terms as the Company may approve.

To invest and deal with the moneys of the Company in such manner as may
from time to time be determined.

To lend money with or without security, but not tec carry on the
business of a registered money lender.

To borrow or raise or secure the payment of money in such manner as the
Company shall think fit, and in particular by the issue of debentures
or debenture stock, perpetual or otherwise charged upon all or any of
the Company’s property (both present and future), ineluding its
uncalled capital, and to purchase, redeem or pay off any such
securities,

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or
procuxing the underwriting of any of the shares or debentures, or other
securities of the Company or of any company in which this Company may
be interested or propose to be interested, or in or about the conduct
of the business of the Company, whether by cash payment or by the
allotment of shares, or securities of the Company credited as paid up
in full or in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, debentureas, debenture stock or other
cbligations of any other company having objects altogether or in part
similar to those of this Company.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of lading, warrants, debentures and other negotiable and
transferable instruments,

To sell, lease, exchange, let on hira, or dispose of any real or
personal property or the undertaking of the company, or any part or
parts thereof, for such consideration as the company may think fit,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and
to hold and retain any shares, debentures or securities so acquired,
and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of or turn to account or otherwise deal with all or any part of
the property or rights of the Company.

To adopt such means of making known the businesses and products of the

company as may seem expedient, and in particular by advertising in the
Press, by circulars, by purchase and exhibition of works of art or
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(Y)

(%)

(AA)

(BB)

(cc)

(DD)

(EE)

(FF}

interest, by publication of boocks and periodicals, and by granting
prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public object
and any institution, society or club which may be for the benefit of
the Company or its Directors, officers or employees, or the Directors,
officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may be connected
with any town or place where the Company carries on business and to
subsidise or assist any association of employers or employees or any
trade association. To give pensions, gratuities, annuities or
charitable aid to any person (including any Directors or former
Directors) who may have served the Company or ita predecessors in
business or any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such persons, to
make advance provision for the payment of such pensions, gratuities or
annuities as aforesaid by establishing or acceding teo such trusts
schemes or arrangements (whether oxr not capable of approval by the
Commissioners of Inland Revenue under any relevant legislation for the
time being in force) as may seem expedient, to appoint trustees or to
act as trustee of any such schemes or arrangements.

To establish and contribute to any scheme for the purchase or
subseription by trustcees of shares in the Company to be held for the
benefit of the Company’s employees, and to lend money to the Company's
employees toc enable them to purchase or subscribe for shares in the
Company and to formulate and carry into effect any scheme for sharing
the profits of the Company with employees or any of them.

To cbtain any Provisional Order or Act of Parliament for enabling the
company %o carry any of its cbjects into effect or for effecting any
modifications of the Company’s constitution or for any other purposes
which may seem expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the
Company's interests.

To establish, grant and take up agencies in any part of the world, and
to do all such other things as the Company may deem conducive to the
carrying on of the company’s business, either as principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either alone or in
sonjunction with others and to procure the Company to be registered or
recognised in any foreign country or place.

To distribute any of the property of the Company in specie among the
shareholders.

To amalgamate with any other company having objects altogether or in
part similar to those of this Company.

To do all such other things as are incidental or conducive to the
attainment of the above objects, or any of them.
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And it is hereby declared that the word "cumpany" in this Clausc shall
be deemed to include any person or partnership or other hody of persons
whether domiciled in the United Kingdom or elsewhere, anc words denoting the
singular number only shall include the plural number and vice versa, and so
that the objects specified in each paragraph of this Clause shall, axcept
where otherwise expressed in such paragraph, be regarded as” independent
objects, and in nowise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the.Company.

4. The liability of the Members is limited.

N

5. The Company‘’s Share Capital is £100 divideg into 100 shares of £1
each.

[



WE, the subscribers to thias Memorandum of Association, wish to be formed into
a company pursuant to this Memorandum; and we agree to take the number of

shares shown opposite cur respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

JACQUELINE SAMUELS
For and on behalf of
Legibus Secretaries Limited
“oyex House

.dermanbury Square

SNDON EC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
LONDON EC2V 7LD

Total shares taken:

ONE

ONE

DATED the 7th day of February 1989
WITNESS to all the above Signatures:-—

DENISE WARD

Royexr House
Aldermanbury Square
London EC2V 7LD
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

TICLES CF RSEOCIMTION

Ve N el e e

oF

REGIONAL PCWER GENERATORS LIMITED

L3813 40

Adopted pursuant to a Special Resolution

dated 26th June 1989

PRELIMINARY

(5

1. The marginal notes hereto shall not affect the construction hereof, and

in titese Articles unless there be something in the subject or context

inconsistent tharewith:-

»The Act" means the Companies Act 1985 including any statutory

nodification or re-enactment thereof for the time being in force.
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"These Articles" means these Articles of Association or other the

#rticles of association of the Company from time to time in force.

*The Holder" in relation to shares means the Member whose name is

enterad in the Register of Members as the holder of the shares.

"The Office” means the registered office for the time being of the

Company.

"The Seal" means the Common Seal of the Company, and includes the

official seal (if any) kept by the Company by virtue of Section 40 of
the Act. .

"Secretary” includes an assistant or deputy secretary, and any person

appeointed by the Directors to perform the duties of the Secretary.

Expraessions raferring to writing shall be construed as including
references to printing, lithography, photography, and other modes of

representing or reproducing words in a visible form.

Words and expressicns defined in the Act shall, unless the context

otherwise resprires, have the same meanings in these Articles.

2. None of the regulations contained in Table "A" in the Schedule to the
Companies (Tables A to F) Regulations 1985 shall apply to the Company except so
far as embodied in any of the following Articles, which shall be the regulations
for the management of the Company.

. - o

PRIVATE COMPANY.

3. The Company is a private company and accordingly any invitation to the

public to subscribe for any shares or debentures of the Company is prohibited.
SHARE CAPITAL.

5. The share capital of the Company is €100 civided into S§ "A" ordinary
shares of €1 each, 48 "B~ ordinary shares of £) each .nd 2 ' " ordinary shares of

£1 each. The "A" ordinary shares, the "B ordinary shares and the "C" ordinary
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shares shall be separate classes of shares but save as hereinafter expressly

provided shall rank pari passu in all respects.

5. {&) The Directors shall have unconditional authority to allot, grant
options over, offer ox otherwise deal with or dispose of any relevant securities
or other shares of the Company to such persons, at such times and generally on
such terms and conditions as the Divectors may determine. The authority hereby
conferred shall, subject to Section 80(7) of the Act, be for a period expiring on
rhe 25th day of June 1994 unless renewaed, varied or reveoked by the Company in

. aneral Meeting, and the maximum amcunt of relevant securities which may be
allotted pursuant to such authority shall be the authorised but as yet unissued
share capital of the Company at the date of adoption of these Articles, or where

the authority is renewed at the date of the renewal.

(By The Directors shall be entitled under the authority conferred by
sub-paragraph (A) of this Article or under any renewal thereof to make at any
time prior to the expiry of such authority any offer or agreement which would or
might require relevant securities of the Company to be allotted after the expiry

of such authority.

{C) The pre-emption provisions of sub-section (1) of Section 89 of the
Act and the provisions of sub-sections (1) to (5) inelusive of Sectiqu%&gﬁﬁ the
Act shall not apply to any allotment of the Company‘s eguity gecurities.
A -
6. All shares which, pursuant to any provision of these Articles, may be
issued or transferred to a holder of "A" ordimary shares, "B" ordinary shares ox
»C* ordinary shares shall upon being registered in the name of such holder hecome

or be converted into”*A*, "B" or "C" ordinary shares respectively. ¥

7. Subject to the provisions of the Act and without prejudice to any
rigonts attached to any existing shares, any share may be issued with such rights

or such restrictions, as the Company may by Ordinary Resolution determine. -

8. Subject to the provisions of the Act, the Company may issue shares
which are to be redeemed or are to be liable to be redeemed at the option of the
Company or the Holdex on such terms and in such manner as may be provided by the

~tic ies.
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9. In addition to all other powers of paying commissions, the Company may
exercise the powers of paying commissions conferred by the Act. Subject to the
provisions of the Act, 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 ather.

l0. Except as required by law, no persen shall be recegnised by the Company
as holding any share upon any trust, and (eXcept only as by these Articles or by
law otherwise provided) the Company shall not be bound by or recognise any
interest in any share except an absolute right to the entirety therecf in the

Holder.
VARTATION OF RIGHTS.

11. Unless otherwise provided by the rights attached to any shares, tlLose
rights shall be deemed to be varied by the reduction of the capital paid up en
those shares and by the allotment of further shares ranking in priority thereto
for payment of a dividend or in respect of capital, but shall not be deemed to be
varied by the creation or issue of further shares which do not confer on the
Holders thereof voting rights more favourable than those conferred by such first

mentioned shares and which rank pari passu therewith or subseguent thereto.
SHARE CERTIFICATES.

12, Every Member shall be entitled without payment to one certificate for
all the shares of each class held by him (and, upon transferring a part of his
holding of shares of any class, te¢ a certificate for the balance of such

holding) eor sevearal certificates each for one or more of his shares upon payment
for every certificatd@ after the first of such reasonable sum as the Directors'ﬁay
determine. Every certificate shall be under the Seal and shall apecify the
number, class and distinguishing numbers (if any) of the shares to which it
relates and the amount or respective anounts paid up thereon. But the Company
shall not be bound to register more than four persons as the joint holders of any
share (except in the case of the executors or trustees of a deceased member) nor
to issue more than one certificats for shares held jointly by several persons and
delivery of a certificate for a share to one joint Holder shall be a sufficient

delivery to all the Holders.

13, If a share certificate is defaced, worn-out, lost or destroyed, it may

be renewed without payment on such terms (if any) as to evidence and indemnity
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and the payment of the expenses incurred by the Company in investigating evidence
as the Directors may determine, and {in the case of defacement or wearing-out) on
delivery up of the old certificate.

LIER

14. The Company shall have a first and paramount lien on every share
(whether a fully paid share or not) for all moneys (whether presently payable or
not) payable at a 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 Article. The Company’s lien on a share shall extend to all

moneys payable thereon or in respeqt thereof.

i5. The Company may sell, in such manner as the Directors determine, any
shares on which the Company has a lien, but no sale shall be made unless a sum 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 perscn entitled to it in consequence of the death or bankruptcy of the

holder, demanding paynent and stating that if the notice is not complied with the
shares may be sold.

16. To give effect to a sale the Directors may authorise some person to
execute an instrument or transfer of the shares sold to, or in accordance with
the directions of, the purchaser. The transferes shall not be bound to see-to
the application by the purchase money, noxr shall his title to the shares be
affected by an irreqularity or invalidity in the proceedings in reference to the
sale. ’

- -«
17. The net. proceeds of the sale, after payment of the costs thereof, shall
be applied in payment of so much of the amount for which the lien exists as is
presentlw -~ayable, and any residue, shall (upon surrender to the Cowpany for
cancellation of the Ceirificate for the shares sold and subject to a like lien.
for any moneys not presentlyjpayable as existed upon the shares before the sale)

be paid to the person entitled to the shares at the date of the sale.
CALLS ON SHARES AND FORFEITURE

ls8. Subject to the terms of allotment of any shares, the Directors may make

Calls upon the Members in respect of any moneys unpaid thereon {whether in
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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 a sum due thereunder, be revoked in whole or in part
and paymernt of a Call may in whole or part be postponed. 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 whereof the Call was made.

19. A Call shall l'e deemed "' have been made'at the time when the
resolution of the Directors authorising the Call was passed.

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

21. If & Call remains unpaid aftar it has become due and payakle, the
person from whom the sum is due shall pay interest on the unpaid sum from the
day it became due until it is paid at such rate as may be fixed by the terms of
allotment of the share, or if no rate is so fixed, at the appropriate rate (as
defined by Section 107 of the Act) but the Directors may waive payment of the
interest wholly or in part.

22. Any sum which by or pursuant to the terms of allotment of a share

becomes due and payable on allotment or at any fixed date, whether in respect of

nominal value or premium or as an instalment of a Call, shall for the purpcsas of

these Articles be deemed to be a Call, and if it is not paid when due all the
provisions of these Articles as to payment of interest and expenses, lien,
forfeiture, sale °+v otherwise shall apply as if that sum had become dus and ™

payable by virtue of a Call.

23. The Directors may, on the allotment of shares, differentiate between

the allottees or Holders as to the amount of Calls to be paid and the times-of

payment.

24. If a Call remains unpaid aftar it has become due and payable the
Directors may give notice to the person from whom it is due requiring payment of

thke amount unpaid, together with any interest which may have accrued.

e g s
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25. The nctice shall name a day (not earlier than fourteen clear days from
the date the notice is given) on or before which and the place where the payment
required by the notice 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 farfeited.

26, If the notice is not complied with, any share in respect of which it
was given may, before tha payment required by the notice has been made, be
forfeited by a resolutions of the Directors, and the forfeiture shall include
all dividends or other monies pPayable in respect of thm forfeited shares and not
paid before the forfeiture.

27. Subject tc the provisions of the Act, a forfeited share may be sold,
re-allotted or otherwise disposed of on such terms and in such manmer 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 a sale, re-alleotment 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 pexson the Directors may authorise seme person to execute an

instrument of transfer of the share to that person.

28, 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 monies which, at the date of forfeiture, were payable by him to the
Company in respect of those shares, with interest at such rate as may be fixed by
the terms of allotment of the shaye or in the notice of the Call or, if ne rate
is fixed, at the appropriats rate (as defined by Section 107 of the Act), from®
the date of forfeiture wuntil 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 consideration received on their disposal.
29, A statutory declaration by a Director or the Secretary that a share has
been forfeited on a specified date, shall bae conclusive evidence of the facts
stated in it as against all persons claiming te be entitled to the share, and
the declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the ghare, 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 affsgted by an
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irreqularity or invalidity in the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES.

39. (A) Unless in any particular case all the Holders for the time being
of the "A* and "B" ordinary shares otherwise agree in writing, none of the
shares of the Company shall be transferred except in accordance with the
preivisions contained in this Article.

(B) Every Holder of shares in the Company who wishas to transfer his
shares or any of them (hereinafter referred to as a »Vendor") shall nctify ths
Directors of the Company in writing of his wish so to deo. Such notificaticn
(hereinafter called the "transfer notice") shall constitute the Directors his
agent for the sale of such shares (hereinafter called "the shares“) at the fair

value (hereinafter defined) and (save as hereinafter provided) shall not be

withdrawn.

(C) For the purposes of this Article the fair vaiue shall be such
price as may be agreed between the Vendor and the Directors or, in default of
agreement, at the price which an accountant nominated between the Vendor and the
Company (or in default of agreement by the President for the time being of the
Institute of Chartered Accountants in England and Wales) acting as an expert and
not as an arbitrator shall certify to be in his opinion the fair value of the
shares as between a willing vendor and a willing purchaser having regard to the
fair valne of the business of the Company and disregarding (the fact that such
shares represent less than 100% of the shares in the Company and)] the
restrictions on transferability of such shares under these Articles but taking®
into account such other matters as he shall deem relevant. Any fees and expenses
of the Accountant in connection with such certificate shall be borne as to half
by the Vendor and as to the remaining half amongst the purchasers (if any) of the
shares in proportion to the number of shares to be purchased by them respectively
but if there are no such purchasers or if the Vendor gives a counter-notice
pursuant to paragraph (G) hereof, such remaining half shall also be borne by the

Vendor.

(D} In the event of the fair value determinad as aforesaid not being
accepuable to the Vendor he may give notice in writing to the Directors within

fourteen days of service on him of the certificate as aforesaid and thereupon the
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transfer notice shall be deemed to be withdrawn., If the Vendor gives netice

hersunder he shall bear the whole of the fees and expenses of any such

certificate as aforesaid.

(E} Forthwith upon the fair value being so agreed as aforesald, or if
{the price having been certified as aforesaid) the Vendor has not given a notice
operating  to withdraw the transfer notice within a period of fonrteen days
pursuant to paragraph (D) hereof, the Directors shall forthwith give notice of
the number and price {being the fair value) of the shares on offer to each Member
of the Company (other than the Vendor). The Directors shall invite each such
Member to state in writing within twenty~one days from the date of the notice
whether he is willing to purchase any of the shares and, if so, the maximum
number thereof. At the expiration ef the time limited by the notice the
Directors shall allocate the shares to the Members who shall have notified the
Directors of their willingness to purchase all or any of the shares and {in the
case of competition) as nearly as may be in proportion to the number of shares in
the Company held by them respectively at the date of the notice and such Members
shall thereupon become bound to purchase the same at the fair value. UNo person

shall be cbliged to take more than the maiimum number of shares so notified by

him as aforesaid.

{(Fy If the Directors shall be unable within the said period of
twenty-one days from the date of the notice given ﬁy the Divpctors puvsuant teo
paragraph (E) hereof to find a Member or Members willing to purchase all of the
shares the subject of a transfer notice such of the shares for which a purchaser
has net been found shall at the expiration of such period and for three months
thersafter be offered by tha Directors at the fair value to any purchaser or
purchasers nominated~by the Directors as a suitable person ox persons for A
membership of the Company and the Directors shall at any time during the three-
months period aforesaid invite any such person or persons to state in writing
within twenty-one days whether he or they are willing to purchase any of the
shares and if so the maximum number thereof. -

{6y If the Directors shall find a person or persons willing to
purchase all or any of the shares pursuant to the foregoing provisions of this
Article or if within the period specified under the preceding paragraph they
shall have been unsble to find any such person or persons willing to purchase the
same they shall giv> notice thereof to the Vendor. If the Directors shall have

found a parson or persons willing to purchase seme but rot all of the shaxes, the
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Vendor may within twenty-cne days of the receipt of such notice from the
Directors give a ccunter-notice in writing to the Directors withdrawing the
transfer notice but if the Directors shall have found a person or persons willing
to purchase ali the shares or if such counter-notice shall not have been given by
the Vendor within the aforesaid period the Vendor shall be bound, in
consideration for the fair value, to transfer to such persen or perscns the

number of the shares for which the Directors shall have found a purchaser or

purchasers.

(H) If the Vendor makes default in sn trfansferring the shares as
aforesaid the Directors shall if se required by the person or persons willing to
purchase such shares under the forcgoing piovisions receive anc give a good
discharge for the purchase meney on behalf of the Vendor and shall authorise some
persen to sxecuts transfers of the shares in favour of the purchasers and shall
enter the names of the purchasers in the Register of Members as the holders of
such of the shares on offer as shall have heen transferred to them ag aforesaid

to the exclusion of the Vendor.

{I} Following the propar completion of the procedures set cut in the
foregoing provisions of this Article, the Vendor shall be at liberty to transfer
all or any of such shares as are the subject of an outstanding transfer notice
and which have not been sold as aforesaid by the Directors. Such transfer by the
Vendor may be to any person at any price not being less than the fair valus and
may take place at any time within six months of the notice by the Directors to

the Vendor pursuant to paragraph (G) hereof.
(Jy The Directors shall refuse to register any proposed transfer of &
share other than a tTansfer made pursuant to or permitted by the foregoing

provisions of this Article.

{K) The Directors may decline to register the transfer of a share on

which the Company has a lien. -

(L) Fox the purposes of this Article 30 the following shall be deewed

to constitute the service of a transfer notice:.

{i) The death of any Membex being an individual.

- 10 -
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(1i) The committing of any act of bankruptcy of any Member being an
individual.

{iv) The change of control (ag hereinafter defined) of any Member being
4 corporation.
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{b) controls the composition of the Board of Directors of such

body corporate (whether by helding shares thereip or otherwise), ;

the transfereas,

3z, " The Directdrs may decline to recognise any instrument of transfer

unless it:-

(a) is duly stamped, is lodged at the Office or at such other place

28 the Directors may appoint and is accompanied by the certificate for the -
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33. The registration of transfers of shares or of any class of shareg may
be suspended at such times and for such periods (not exceeding thirty days in
any year) as the Directors may determine.

34. No fee shall be charged for the registration of any transfer, or other

document relating to or affecting the title to any share,

as, 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 be returned to the person lodging it when notice of the refusal is

given.
TRANSMISSION OF SHARES.

36, If a Member dies the surviver or survivors where the deceased was a
joint Holder, and the legal personal representatives of the deceased where he
was a sole or only surviver of joint Holders, shall be the only persons
racognised by the Company as having any title to his interest; but nothing
herein contained shall release the estate of a deceased Holder (whether sole or
joint) from any liability in respect of any share which had been jointly held by
him.

37. A person becoming entitled to a share in consequence of the death or
bankruptey of a Member may, upen such evidence being produced as the Directors
may properly require, elect either to become 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 that he so elects . If he
elects to have another person registered he shall execute an instrument of
transfer ‘of the share of that person. All the provisions of the Articles A
relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of tranafer executed by the Member and the

death or bankruptey of the Member had not occurred.

3s. A person becoming entitled to a share by reason of the death or
bankruptcy of a Member shall have the same rights to which he would be antitled
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 receive
notice of or attend or vote at any meeting of the Company or at any separate

meeting of the Holders of any c¢lass of shares in the Company.
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CONVERSION OF SHARES INTO STOCK.

39. The Company may by Ordinary Resclution convert any paid-up shares into

stock, and reconvert any stock into paid-up shares of any denomination.

40. A holder of stock may transfer it as if the shares from which the stock
arose had not been converted, or as near thereto as circumstances admit; and the
Directors may fix the minimum amount of stock trancferable at any amount not
exceeding the nominal amount of any share from which any part of the stock arcse.
41, A holder of stock shall have the same rights as if he held the shares
from which the stock arese, but no .rights (except participation in the assets

and profits of the Company) shall be conferred by an amount of stock which would

not, if existing in shares, have conferred that right.

42, The Articles applicable to paid-up shares shall apply to stock, and the

words "share” and "shareholder* therein shall include “stock” and “stockholder®.
ALTERATION OF CAPITAL.
43. The Company may by Ordinary Resolution:-

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

resolution prescribes;

{b) consolidate and divide all or any of its 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 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; and -

(dy 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 amocunt of the shares so

cancalled.
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44. Whenever as a result of a consolidation of shares any Members would
become entitled to fractions of a share, the Directors may, on behalf of those
Members, sell the shares representing the fractions for the best price
reasonably obtainable to any person (including, subject to the provision of the
Act, the Company) and distribute the 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 im accordance with the directiomns 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

irreqularity in or invalidity of the proceedings in reference to the sale.

45, 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. The Company may also be Ordinary Resolution
cancel any shares not taken or agreed to be taken by aiv person and diminish the

amount of its share capital by the amount of the shares so cancelled,

hd
——p

46. Subject to the provisions of the Act, the Company may purchase its own
shares (including any redeemable shares) and make a payment in respect of the
redemption or purchase of any of its own shares otherwise than out of its

distributable profits or out of the proceeds of a fresh issue of shares.
GENERAL MEETINGS.

47. All General Meetings other than Annual General Meetings shall be called

Extraordinary General Meetings.

48. . The Directers may call General Meetings. If there are not within the
United Kingdom sufficient Directoxs to form a gquorum, any Director or any Membexr

of the Company may call a Gemeral Meeting.
NOTICE OF GENERAL MEETING.

49. An Annual General Meeting and an Extraordinary General Meeting called
for the passing of a Special Resoclution shall be called by twenty-ocne clear
days' notice at least, and all other Extraordinary General Meetings shall be
called by a least fourteen clear days’ notice. The notice shall be exclusive of

the day on which it is served or deemed to be sarved and of the day for which it
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is given but a General Meeting may be called by shorter notice than that
specified in this Article if it is so agreed:-

(2) in the case of the Anpual General Meeting, by all the Members
entitled to attend and vote thereat; and

(b} in the case of any other Meeting by a majority in number of the
Members having a right to attend and vote, being a majority together holding not

less than 95 per cent in nominal value of the ghares giving that right.

The notice shall specify the time and place of the Meeting and the general
nature of the business to be transacted and, in the case of an Annual General

Meeting, shall specify the Meating as such.

Subject to the provisions of the Articles and to any restrictions imposed on
any shares, the notice shall be given to all the Members, to all the persons
£

entitled to a share in consequence of the death or bankruptey of a Member and
Auditors.

50. The 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 invalidate

S,
the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

51. No business shall be transacted at any Meeting unless a quorum is
present when the Meeting proceeds to transact that business. Two persons
entitled-to 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 of whom
one shall be or represent the holder of an "A" ordinary share and one shall be or
rapresent the holder of a "B+ ordinary share shall be a guorum.

52, If such a quorum is not present within half an hour from the time
appointed for the Meeting or if during a Meating a quorum ceases to be present,
the Meeting, shall stand adjournad to the same day in the next weak, at the same
time and place, or to such day and at such time and place as the Directors may
determine. If at the adjourned Meeting a quorum is not present within fifteen
minutes from the time appointed for the Meeting, the Meeting shall be dissolved.
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53. The Chairman, if any, of the Board of Directors or in his absence,some
other Director nominated by the Directors shall preside as Chairman of the
Meeting, but if neither the Chairman nor such other Director be present within
fifteen minutes after the time appointed for holding the Meeting or if neither of
them ies willing to act, 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.

54, 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 choose one of their number to be

-

Chairman.

55, 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 in the Company.

56. The Chairman may, with the consent of any Meeting at which a querum 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 any
adjourned Meeting other than business which might properly have been transacted
at the Meeting had the adjournment not taken place. It shall not be necessary to

give any notice of an adjourned Meeting.

57. A resolution put tc the vote of the 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 Quly demandeg by the Chairman or by any Member present in person or byi
proxy and entitled to vote.

Unless a poll is duly demanded, a declaration by the Chairman that a
resolution has been carried or carried unanimousgly, or by a particular majority,
or lost, or not carried by a particular majority, and an entry made to that
effect in the Minutes 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 “he poll is taken, be withdrawn 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.
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58. A poll shall be taken in such manner as the Chairman directs and he may
appoint scrutineers (who need not be Members) and fix a place and time 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.

59. In the case of equality of votes, whether en a show of hands or on a

poll, the Chairman shall not be entitled to a further or casting vute.

60. 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 later time and at such place as the
Chairman directs not being more than thirty days from the conclusion of the
Meeting. The demand for a pcll 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.

61. No notice need be given of a poll not taken forthwith if the time and
place at which it is taken are announced at the Meeting at which it is demanded.
In any other case, seven clear days notice at the least shall be given szpecifying

the place, the day and the time at which the poll is to be taken.

62. 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 General Meeting duly convened and held and may consist of several documents.in
the like form each signed by or on behalf of one or more of the Members. If such
2 resolution in writing is described as a Special Resolution or as an

Extraordinary Resolution, it shall have effect accordingly.

VOTES OF MEMBERS.
3. Subject te any rights or restrictions attached to any shares, on a show
of hands every Member who (being an indiwvidual) is present in person or (being a

corporation) is present by a duly authorised representative or proxy, not being

himself a Member entitled to vote, shall have cne vote, and on a poll every
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Memberx shall have one vote for every El-00 in nominal value of the shares of
which he is the Holder.

64. In the case of joint Holders the vote of the senior who tenders a vote,
whether in person or by proxy, 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 Members.

65. A Member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concernlng
mental disorder may vote, whether on a show of hands or on a pell, by his
receiver, curator bonis or other pérson authorised in that behalf appointed by
that court, and any such receiver, curator bonis or other person may, on a poll,
vote by proxy. Evidence to the satisfaction of the Directors of the authority of
the person claiming to exercise the right to vote shall be deposited at the
Office, or at such other place as is specified in accordance with the Articles
for the deposit of instruments of proxy, not less than 48 hours before the time
sppointed for holding the Meeting or Adjourned Meeting at which the right to vote

is to be exercised and in default the right to vote shall not be exercisable.

66, No Members shall, unless the Directors otherwige determine, be entitled
to vote at any General Meeting, either in persom or by proxy, in respect of any
share held by him unless all monies presently payable by him in respect of that

share have been paid.

67. No objection shall be raised to the qualification of any voter except
at the Meeting or Adiourned Meeting at which the vote objected to is tenderedﬂﬁ
and every vote not disallowed at the Meeting shall be valid. Any objection made
in due time shall be referred to the Chairman whose decision shall be £inal and

conclusive.

68, On a poll votes may be given either personally or by proxy, and a
Member entitled to more than one vote need not, if he votes, use all his votes or
cast all the votes he uses the same way. The instrument appointing a proxy shall
be in writing in any usval form or in any other form which the Directors may
approve and shall be executed by the appointor or by his agent authorised in
writing, or, if the appointor is a corporation, shall be either under its seal,
or executed by an officer or agent so authorised. A Member may appoint more than

one proxy to attend on the same occasion. Deposit of an instrument of proxy
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shall not preclude a Member from attending and voting at the Meeting or at any
adjournment thereof.

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

{2) be deposited at the Office or at such other place within the
United Kingdom 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 instrfument proposes to vote; or

{b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been demanded and not

less than 24 hours before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than
48 hours after it was demanded, be delivered at the Meeting at which the poll

was demanded, 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.

70. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
termination of the authority of the person voting or demanding a poll unless .
ncticeyof the termin;tion was received by the company at the 0ffice or at sucﬂ*
other place at which the instrument of proxy was duly deposited before the
commencement of the Meeting or Adjourned Meeting at which the wote is given or
the poll demanded or (in the case of a poll taken otherwise than on the same day

as the Meeting or Adjourned Meeting) the time appointed for taking the poll.

KUMBER OF DIRECTORS.

71. (a) Unless otherwise determined by Ordinary Resolution of the Company

the number ¢f Directors (other than alternate Directors) shall be not less than

two and nobt more than four.
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(k) The holder or holders for the time being of the "A" ordinary
shares shall be entitled to appoint two Directors.

(¢) The holder or holders for the time being of the "B" ordinary

shares shall be entitled to appoint two Directoxs.

{d) The holder or holders cf each class of share entitled to appoint
any Director pursuant to this Article shall be entitled from time to time to
remove from office any Director so appointed and to appoint another Director in
place of such Director who may have been removed from or otherwise vacated
office. Such holder or holders shall where necessary to give effect to the
provisions of this Article remove Directors appointed by him or them and for so
long as there shall be default in so doing no directors appointed by him or them
shall hold office. Any appointment or removal under this Article shall be made
in writing under the hand or hands of the holder or holders cf neot less than one
half in neminal value of the shares of the class concerned and any such

appointment or removal shall take effect from the date upon which it is lodged at
the Office,

{e) The Directors for the time being appointed by the holdexr or
holders of the "A" ordinary shares and the "B" ordinary shares shall be
reaspectively be known and are herein refexrred to as the "A® Directors and the

"B» Directors.
ALTERHATE DIRECTORS.

72, Any Director (other than an alternate Director) may appoint any other
Dlrector, or any other perseon who is willing to act, tu be an alternate Dlrectcr

and may remove from cffice an alternate Director so appointed by him.

73. An alternate 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 attend and vote at any such meeting at which the
Director appeinting him is not personally present, and generally to perform all
the functious of his appointor as a Director in his absence but shall not be
antitled to receiva any remuneration from the Company for his services as an
alternate Director. But it shall not be necessary to give notice of such a

meeting to an alternate Director who is absent from the United Kingdom.

- 20 -

e s A By TR bt AT pA sy e i s

R T T e ™, A T S YT RFWY YIS TG e m T T W

e e o i —RET

e e ez " e

[



74. An alternate Directo; shall cease to be an alternate Director if hnis
appointor ceases to be a Dixector; but, if a Director retires but is reappointed
or deemed to have been reappointed at the maeting at which he retires, any
appointment of an alternate Dirsctor made by him which was in force immediately

prior to his retirement shall continue after his reappeointment.,

75. Any appointment or removal of an alternate Director shall be by notice
to the Company signed by the Director making or revoking the appointment or in
any other manner approved by the Directors.

76. Save as otherwise provided in the 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.

BORROWING POWERS.

77. The Directors may exercise all the powers of the Company to borrow or
raise money and to mortgage or charge its undertaking, property and uncalled
capital and subject to Section 80 of the Act to issue debentures, debenture
stock and other securities as security for any debt, liability or obligation of

the Company or of any third party.
POWER OF DIRECTORS.

78. Subject to the provisions of the Act, the Memorandum and the Articles
and to any directions given by special resolution, the business of the Company_
shall be'managed by the Directors who may exercise all the powers of the Compé;y.
No alteration of the Memorandum or 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 power given to the
Directors by the Articles and a meeting of Directors at which a quorum is present

may exercise all powers exercisable by the Directors.

79. The Directors may, by power of attorney ox otherwise, appoint any
person to be the agent of the Company for such purposes and on such conditions as
they determina, including authority for the agent to delegate all or any of his

powers.
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DELEGATION OF DIRECTORS’ POWERS.

BO. The Directors may delegate any of their powers to any committee
consisting of at, least one "A" Director and one "B" Director. Any such
delegation may be made subject to any conditions the Directors may impose, and
sither collaterally with or to the exclusion of their own powers and.may be
revoked or altered. Subject to any such conditions, the proceedings of a
committee with two or more members shall be governed by the Articles regqulating

the proceedings of Directors so far as they are capable of applying.
APPOINTMENT OF DIRECTORS

81. The Company may by Ordinary Resolution appoint any person to be a
Director either to f£ill a vacancy or as an additional Director provided the
appointment does not cause the number of Directors to excesd any number fixed by

or in accordance with the Articles as the maximum number of Directors.

82. The Directors may by a unanimous vote in favour by the "A" Directors
and "B" Directors appoint any person to be a Director, either to £ill a vacancy
or as an additional Director, provided that the appointment does not cause the
number of Directors to exceed any number fixed by or in accordance with the
Articles as the maximum number of Directors. A Director so appointed shall held
office only until the next following Annual Gereral Meeting, and if not then
reappointed shall vacate office at the conclusion of the Meeting or upon the

appointment at the Meeting of another person in his place.

83. " No persoen shall be or become incapable of being appointed a Directoétby
reason only of his having attained the age of seventy or any other age nor shall
any special notice be required in connection with the appointmwent or the approval
of the appointment of such perscn, and no Director shall vacate his office at any
time by reason only of the fact that he has attained the age of seventy or any

other age.
REMUNERATION OF DIRECIORS.

84. The Directers shall be entitled to such remuneraticn as may be

determined by the Compuny in General Meeting by the unanimous vote of its
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Hembers and, unless the Resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

DIRECTORS* EXPENSES.

BS. The Directors shall be entitied to be paid all travelling, hotel and
other expenses properly incurred by them in connection with their attendance at
meetings of Directors or committees of Directors or General Meeting or separate
meetings of the Holders of any class of shares or of debentures of the Company ox

otherwise in connection with the discharge of their duties.
DIRECTORS © 3PPOINTHMENTS AND INTERESTS.

86. Subject to the provisions of the Act, the Directors may by a unanimous
vote in favour by the "A" Directors and "B" Directors appoint one or more of
their number to the office of Managing Director or to any other executive cffice
under the Company, and may enter into an agreement or arrangement with any
Director for his employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a Director. Any such
appointment or agreement 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 such appointinent to an executive office shall determine if the holder 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.

87. Subject to the provisions of the Aet, 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 2 party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise interested:

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

interestod; and

{¢) shall not, by reason of his wffice, be accountable to the Cempany

for any benefit which he derives from any such office or employment or from any
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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

cround of any such interest or benefit.
188, For the purposes of Article 87:-

(a) a general notice given to the Directors 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 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*® GRATULTIES AND PENSIONS.

89. 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 or
with any body corporate which is or has been a subsidiary of the Company or a
predecessor in business of the Company ox of any sﬁch 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, anc may (as wall 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.

—— -+

DISQUALIFICATION AND REMOVAL OF DIRECIORS.
20, The office of a Director shall be vacated if

{(a) he cceases 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

hig creditors gunerally; or
(¢) he is, or may be, suffering from mental disorder and either:-
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(i) he is admittad 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 1960, or

(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 a receiver, curator bonis or
other person to exercise powers with reséect to his property or

affairs; or

(d) not being a Director who has agreed to serve as a Directer for a

fixed term, he resigns his office by notice to the Company; or

(e) he shall for more than six months have been absent without
permission of the Directors from meetings of Directors held during that period

and his Alternate Director (if any) shall not during such period have attended

any such Meetings in his stead, and the Directors resolve that his office be

vacated.
PROCEEDINRGS OF DIRECTORS.

91. Subject to the provisions of the Articles, the Directors may regulate
their proceedings as they think fit. A Director may, and the Secretary on the
requisition of a Director shall, at any time call a meeting of the Directors. It
shall not be nacessary to give notice of a Meeting to any Director who is absegt
from the-United Kingaom. Questions arising at a Meeting shall be decided by é'
majority of votes. In the case of an equality of votes, the Chairman shall not
have a second or casting vote. A Director who is alsec an Alternate Director
shall be entitled, in the absence of his appointer, to a separate vote on behalf

of his appointor in additien to his own vote.

94. The quorum for the transaction of the business of tiie Directors shall
be two of whom one shall be an "A" Director and the otber a “B* Director. 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 isg not present within
half an hour from the time appointed for the Meeting or if during a Meeting a
quorum ceases to be present, the Meeting shall stand adjourned to the same day in
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the next week, at the same time and place. If at the adjourned Meeting such a
quornm is not present within fifteen minutes from the time appointed for the

Meeting, the quorum for that meeting shall be any two Directmrs.

93. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, if the number of Directors is
less that the number fixed as the quorum the continuing Directors or Director may

act only for the purposes of f£illing vacancies or of calling a General Meeting.

94. The Directors shall appoint one of their number to be the Chairman of
the board of Directors and may at any time remove him from that office. Unless
he is unwilling to do so, the Director so appointed shall preside at every
meeting of Directors at which he is present. But 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 present may appeint one of their number to be Chairman of the Meeting.

95, All acts done by a Meeting of Directors or of a Committee of Directors
or by any person acting as a Director shall, notwithstanding that it ba
afterwards discovered that there was a defect in the appointment of any

Director, or that any of them were disqualified from holding office, or had
vacated office, or were not o~ntitled to vote, be as valid as if every such
person had been duly appointed and waz gualified and had continued to be a

Director and had been cntitled to vote.

96. A Resolution in writing, signed by all the Directors entitled to
receive notlce of a Meeting of the Directers or of a Committee of the Dlrectors,
shall be as valid and effectual as if it has been passed at a Meeting of the
Directors or (as the case may be) a Committee of Directors duly convened and held
and may consist of several dpcuments 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 nead not be signed by the alternate Director in that

capacity.

97 Save as othexwise provided by the Articles, a Director shall not vote
at any Meeting of Directors or of any Committee of Directors on any Resolution
concerning a matter in which he has, directly or indirectly, an interest or duty

which is material and which conflicts or may conflict with the interests of the
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Company unless his interest or duty arises cnly because the case falls within one
or more of the following paragraphs: -

(a) the Resolution relates to the giving to him of a guarantee,
surety or indemnity in respect of money lent or an ocbligation incurred by him

for the benefit of the Company or any of its subsidiaries;

(b) the Resolution relates to the giving to a third party of any
guarantee, security or indemnity in respect of an obligation of the Company or
any of its subsidiaries for which the Direstor has assumed responsibility, in
whole or part and whether alone or jeintly with others, under a guarantee or

indemnity or the giving of security;

(c) his interest arises by virtue of his subscribing or agreeing to
subscribe for any shares, debentures or other securities of the Company or any of
its subsidiaries or by virtue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of shares,

debentures or other securities by the Company or any of its subsidiaries;

(d) the Resolution xelates in any way to a retirement benefit scheme

which has been approved or is conditional upon approval by the Board of Inland
Revenue for taxation purposes. g,

For the purpcses of this Article, an interest of a person who is, for any
purpose of the Act (excluding any statutory modification thereof not in force
when this regulation becomes binding on the Company), connected with a Director
shall be treated as an interest of the Director and, in relation to an alternate
Director, an interest of his appeintor shall be treated as an interest of the‘l
alternate Director without prejudice to any interest which the alternate Director

has otherwise.

98. A Director shall not be counted in the quorum present at a Meeting in

relation teo a Resoluticn on which he is not entitled to vote.

99. The Company may by Ordinary Resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of the
Articles prohibiting a Director from voting at a Meeting of Directors or of a

Committee of Directers.
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1900, Where proposals are under consideration concerning the appointment of
two or more Directors to offices or employments with the Cempany 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 for
another reason preécluded from voting) each of the Directors concerned shall he
entitled to vote, and be counted in the quorum, in respect of each Resolution

except that concerning his own appointment.
SECRETARY.

101. Subject to he provisions of the Act, the Secretary shall be appeinted
by the Directors for such term, at-'such remuneratien and upon such conditions as

they may think fit, and any secretary so appointed may be removed by them.
MINUTES.

102, The Directors shall cause Minutes to be made in bocks kept for the

purpose:-
(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each Meeting of the

Directors and of any Committee of the Direectors;

(¢) of all proceedings of Meetings of the Company, of the hclders of
any class of shares in the Company, and of the Directors and of
Committees of Diraectors.

- ¥

THE SEAL.

103. The Seal shall only be used by the authority of the Directovrs or of a
Committee of Directors authorised by the Directors. The Directors may detefmine
who shall sign any instrument to which the Seal is affixed, and unless otherwise
s0 determined every such instrument shall be signed bv a Director and by the

Sacretary or by a second Director.
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DIVIDERDS.

104. Subject to the provision of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective rights of the

Members, but no dividend shall exceed the amount recommended by the Directors.

105. Subject to the provisiol.s of the Act, the Directors may pay interim
dividends if it appears %o 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 those 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 they are of the opinion that the profits
available for distribution justify the payment. Provided 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.

106, Except as otherwise provided by the righté attached to shares, all
dividends ghall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid. Subject as aforesaid, all dividends shall
be apportioned and paid proportionately to the amount paid up on the shares
during any portion or portions of the period in respect of which 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 rank for dividend

accordingly.

107. The Directors may deduct from any dividend or other monies payablae to
any Member on or in respect of a Share w#jy monies presently payable by him to

the Company in respect of that share.

1018, Any General Meeting declaring a divideird may, upon the recommendation
of the Ditectors, direct that it shall be satisfied wholly or partly by the
distribution of asdets. Where any difficulty arises in regard to such

distibution, the Diredctors may settle the same, and in particular may issue
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fractional certificates and fix the value so fixed 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,

108, Any dividend ;r other monies payable on or in respect of a share may be
paid by cheque sent by post to the registered address of the person entitled or,
if two or meore perscons are the Holders of the share or are jeintly entitled to it
by reason of the death or bankruptey of the Holder, the registered address of
that one of those persons who is first named in the Register of Members or to
such person and to such address as the person or persons entitled may in writing
direct. Every such cheque shall bé¢ made payable to the order of the person to
whom it is sent or to such other person as the person or persons entitled may in
writing direct, and payment of the cheque 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 on or in

respect of the share.

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

attached to tlie share.

111, Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the Directors so reseclve, be

forfeited and cease %fo remain owing by the Company.
ACCOUNTS.

11z. The aceounting records of the Cempany shall be open te the inspection
of any officer of the Company. WNo Member shall (as such) have any right of
inypecting any accounting records or other book of documents of the Company
except as conferrad by statute or authorised by the Directors or by Ordinary

Resolution of the Company.
CAPITALISATION OF PROFITS.

113, The Directors may with the authority of an Ordinary Regolution of the
Company s =



{a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for Paying any preferential
dividend (whether or not the same are available for distribution) or any sum

standing to the credit of the Company‘s share premium account or capital

redemption reserve;

(b) appropriate the sum resolved to be capitalised to the Memberrs who
would have been entitled to it if it were distributed by way of dividend and in
the same proportions and apply such sum on their behalf, either in or tawards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
Company of a ncminal amount equal to such sum, and allot the shares or debentures
credited as fully paid, to those Members, or as they may direct, in those
pProportions 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 “.stribution may, for the purposes of this Article, only be applied in the
pPaying up of unissued shares to be issued to Members credited as fully paid and
provided that in the case where any sum is applied in paying amounts for the time
being unpaid on any shares of the Company or in paying up in full debentures of
the Company the amount of the net assets of the Company at that time is not less
than the aggregate of the called up share capital of the Company and its
undistributable reserves and would not be reduced below that aggregate by the
payment thereof as shown in the latest audited accounts of the Company or such

other accounts as may be relevant;

(¢) 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

Ly

partly péid rank for dividend only to the extent that such partly paid shures
rank for dividend;

(d) make such provisicn by thé issue of fractional certificates or by
payrent in cash or otherwise as they datermine in the case of shares or =

deébentures becoming distributable under this Article in fractiocns;

(e) authorise any person to enter on behalf of all the Members
concerned into an agreement with tha Company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures to which they
may be éntitled upon such capitalisation (any agreement mada under such authority
being binding on all sach Members); and
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(£) generally do all acts and things required to give effect to the
Resolutien.

ROTICES.

114. Any notice to be given to or by any person pursuant to the Articles
shall be in writing, except that a notice calling a meeting of the Directors

nead not be in writing.

115. The Company may give any-such notice to a Member perscnally or by
sending it by registered post in a prepaid envelope addressed to the Member at
his registered address or by leaving it at the address. In the case of joint
Holders of a share, all rotices shall be given to the joint Holder whose name
stands first in the Register of Members in respect of the joint holding and
notlce so given shall be sufficient notice to all the joint Holders. Any Member
whose registered address is not within the United Kingdom and who shall give 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.

11s. Any Member present, either in persen or by proxy, at any Meeting of the
Company shall be deemed to have received notice of the Meeting, and, where

requisite, of the purposes for which it was called.

117. Every perscn who becomes entitled to any share shall be bound by anfﬂ
notice in respect of that share which, before his name is entered in the
Register of Members, has been given to the person from whom he derives his title
ta the share.

118. Any notice sent te any Member by the Company by post, shall be deemed
to have been given on the day follewing that on which the envelope containing it
is posted, and in proving the giving of notice is shall he sufficisnt to prove

that the envelope containing the notice was properly addressed and posted.

115. Any notice delivered or sent by post to the registered address of any
Member in pursuance of these Articles shall, notwithstanding that such Member be
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thet: dead, bankrupt, mentally disordered or (being a corporation) in
liguidation, and whether or not the Company has notice of the death, bankruptey,
mental disorder or liquidation, be deemed to have been given in respect of any
share registered in the name of the Member as sole or joint Holder and such
notice shall be deemed a sufficient notice to all persons interested (whether

jointly with or as <¢laiming through or under him) in the share.
WINDING UP.

120. 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 amongst the Members in.specie the whole or any part of the assets of
the Compuny and may, for that purpose set such value as he deems fair upen any '
assets and may determine how the division shall be carried ocut 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 benefit of the Members as he, with the like sanction, determines, but no

Member shall be compelled to accept any assets upon which thera is a liability.
PROVISION FOR EMPLOYEES.

121, The Company shall exexcise the power conferred upon it by Section 719
of the Act with the prior sanction of a Special Resolution. It at any time the
capital of the Company is divided into different classes of shares, the exercise
of such power as aforesaid shall be deemed to be a variztion of the rights
attached to each class of shires and shall accordingly regquire the prior consent
in writing of the holders of three~fourths in neminal value of the issued shares
of each class or the prior sanction of any Extracrdinary Resolution passed at g
Separate Meeting of the Holders of the sharss of each class duly convened and
held.

INDEMNITIES. -

122. Subject to tha provisions of the Act but without prejudice to any
indomnity to which a Director may otherwise ba entitled every Diractor or other
officer or Auditer of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings
relating to his conduct as an cfficer of the Company, whether civil or criminmal,
in which judgment is given in his favour or in which he is acquitted or in
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connection with any application under Section 727 of the Act in which relief is
granted to him by the Court. He shall further be indemnified out of the assets
of the Company against all costs, charges, expenses, losses, and liabilities
which he may sustain or incur in or about the execution of his office or

otherwise in relation thereto.

HAMES AND ADDRESSES OF SUBSCRIBERS

Jacqueline Sameuls

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

Christine Anne Lee

For and cn behalf of
Legibus Nominees Limited
Royex House

Aldermanbury Square
London EC2V 7LD

Dated this 7th day of Februarxy 1989

i

—

Witness to the above Signatures:

Denise Ward

Royex House
Aldermanbury Square
London EC2V 7LD
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Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1885
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies
{Addross ovarles{ - Nota &)

For offiiial use

P v e A e mm ey

b e ke e e ot

Company number
2352190

Name of company

REGIONAL POWER GENERATORS LIMITED

givas notice that the company's new accounting reference
date on which tha currant accounting reference period
and each subsequent accounting reference period of

Day

the company is to be traated as coming, or as having 3. 1: D3
come, to an end is | VI
Day Month Year
The currant accounting reference period of the company v Y ' ' .
i5 to be treated as [shortened){extercded]t and [is to bo .00, % 4 g Y8
treated as having come to an end]pwit conmsttreaend]jt on ! 1 " ; I

Il this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on saction 225{6){c) of the Companies Act 1985, the following statement should
be completed:

The ¢company is a [subsidiary}{holding company]t of

= o

. company number

FREERES A -

the aceounting reference date of which is

e e

e o

If this notice is being given by a cornpany which is subject to an administration order and this notice
states that the current accounting reference pariod of the company is to be extended AND it is to be
axtanded boyond 18 months OR reliancs is not being placed on section 225(6) of the Companies Act
1335, the foliowing statement should be completed:

An administration order was made n ralation (o the company on

P

and it 1s stil in forge.
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The Directors
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Regional Power Generators Limited

Wetherby Road
Scarcroft

Leeds

1.514 3HS

Dear Sirs
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armwmibar famof
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15 March 1991

In accordance with Section 392 of the Companies Act 1985, we are writing to you to
resign as auditors to the company forthwith. There are no circumstances connected
with our resignation that we consider ought 10 be brought to the notice of the
company's members or creditors,

Yours faithtully

,: &1‘ ‘;,jﬁ.f ‘! A A\\ e{
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REGIONAL POWER GENERATORS LIMITED
COMPANY NUMBER - 2352390

SPECIAL RESOLUTION passed at an Extraordinary General Meeting of the Company
neld on 13 May 14991.

SPECIAL RESOLUTION

THAT the Articles of Association of the Company submitted to this meeting, in
the form of the print attached hereto and initialled for identification by
the Chairman hereof, be adopted in substitution for the existing Articles of
Association of the Company.

Signed _.__-——ﬁk - ’:23_)\ (:S Secretary

Date e igl“l’l
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THE COMPANIES ACT 1985 Q 3 Sl—? ?’0

A _PRIVATE COMPANY LYIMITED BY SHARES

ARTICLES OF ASSQCIATION

oF

REGIORAL POWER GEHERATORS LIMITED

PRELINIHNARY

ey Subject as hereinafter provided the Regulations contained in Table A in
the schedule to tho Companies (Tableas A to F) Regulations 1985 as amended by
tho Companies (Tables A to F) (Amendment) Regulations 1985 (such Table being
hereinafter called "Table A"} shall apply to the Company.

(b} In thooe Articles the expression “the Act™ meang the Companies Act 1585
but ao that any reference in thesae Articles to any provision of the Act shall
be deemed to include a reference to any statutory modification ox re~enactment
of that provision for the time baing in forca.

ALLOTMENT OF SHARES

2({n) bPirectors shall have full control of sharas which ara comprised in the t
authorised share capital with which the company is incorporated and who may
(subject to Section 80) of tha Act and to the provisions of the Articls allot
relevant securities (as defined in Section 80(2) of the Act) es authorisad
from time to time by the Company in General Meeting and during the period of
five years commencing with the date of incorperation the Directerms shall have
authority to allot relevant securitios to such persones and for such
considaeration and upon such terms and conditions as they miy determine
provided that the nominal value of the relevant cecurities allotted shall not
exceed the authorised but unisasued ahare capital of the Company for the time
being and after the period of five years commencing with the date of
incorporation of the Company the Directors way allot any relevant securities
in pursuance of an offer or agreement so to do made by the Company within that
period. The Authority hereby given may at any time (subjact to Sectlion 80 of
tha Act) be ronewed, revoked or varied by ordinary Resolution of the Company
in General Meeting,

§-}] All shares which are not compriced in the authorised share capital with
which the Company is incorporated and which the Directors propose to iasuo
shall first be offered to the Members in proportion as nearly as may be to the
nunbor of the oxisting shares held by them respectively unless the Company in
Gonoral Meeting shall by sSpecial Resolution otherwise direct. The offer shall
bo made by notice spocifying the number of shares offered, and limiting a
poricd (not boing lese than 14 daye) within which the offexr, if not accaepted,
will ba deemed to be declined, After the expiration of that period, those
ghares oo deemed to be declined shall be offered in the proportion aforescaid
to the persons who have, within the said poriod accepted, all the shares
offered to them, such furthor offer am aforosald or not capable of being
offored as aforesald excopt by way of fractionas and any sharen roleased fr
the provisions of this Article by any such Special Resolution as aforesai
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shall be under tha control of the Directors, who may allot, uyrant optlonsg over
or otherwisa dispose of the smame to such persons, on such terms, and in suck
manner as they think fit, provided that, in the case of phares not accepted aw
aforesaid, such shares shall no: be dispoesd of on torms which axe more
favourableo to the subscribers therefor than the terms on which they were
offered to the Members. The foregoing provisions of this paragraph (b) shall
have effect subject to sSection 80 of the Act.

(<) In accordance with section 91{1) of the Act Soections 89(1) and 3$2({1) to
{6) (inclusive) of the Act shall not apply to the Company,

SHARES

3. The lien conferred by Rogulation 8 in Table A shall attach to ; !
shares whether fully paild or not and to all shares standing registerr 'n tha
name of any person indebted or under liability to the Company, whetha: .a
shall be the sole registered holder thereof or shall be one of two or more
4oint holdors. Regulation 8 in Table A shall bo modified accordingly.

GZNERAL MEETINGS AND RESOLUTIONS

4. Requiation 41 of Table A shall not apply. If a quorum ls not present
within half an hour from the time appointed for a General Heeting the General
Meeting shall stand adjourned to the same day in the next weak at the same
timoe and place or to asuch other day and at such cther time and place as the
Directors may dotermine; and if at the adjournad General Mseting a gquorum im
not present within half an hour from the timoe appointed therefor such
adjourned Gonexral Moeting shall bs diasolved.

APPOTNTHENT OF DIRECTORS

5(a) Regulation 64 in Teble A shall not apply to the Company.

{b) The maximum number and minimum number respectively of the Directors may
be determined from time to time by Ordinary Resolution of the Company.
subjact to and in defawvlt of any such determination there shall be no maximum
number of Directors and the minimum number of Directora shall be one.
¥hensoaver tho minimum number of the Diractorxs smhall be one, a sole Director
shall have authority to axercise all the powore and discretions by Table A and
by theoe Articles expressed to be vested in the Directors generally, and
Requlation 89 in Table A shall be modified acecordingly.

{c) No Director shall be liable to retire by rotation and Regulations 73 to
77 (inclusive) and Regulation 80 in Table A shall not apply to the Company.
In Regqulation 78 the words "and may also deternine the rotation in which any
additional directors are to retire* sholl be dsleted.

{dy Tho Company may by Ordinary Resolution in General Moeting appoint any
parson who 1ls willing to act to be a Director; either to £fill a vacancy ¢r as
an addition to the existing Directors.

(e} The Diractors may appoint a porson whe is willing to act to be a
Directwr, oithor to f{1l a vacancy or as an additional Director, but smo tha
the total nuwbhor of Directors shall not at any time exceed the maximum n
tixed in accordonco with this Article.
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BORROWING POWERS

6. The Directors may exercise all the powers of the Company to borrow
money whether in excess of the nominal amount uf the share capital of the
Company for the time being issued and upon such terms and in such manner as
they think fit and subject (in the caze of any security convertible into
shares) to Soction 80 of the Act to grant any wmortgage, charge or security
ovor its undertaking, property and uncalled capital, or any part thereof, and
to laoue debentures, debenture stock and other securities whether outright or
as security for any debt, lisbility or obligation of the Company or of any
third party.

ALTERNATE DIRECTORS

7. An alternative Director shall not be entitled as such to recaivo any
remuneration from the Company, pave that he may be paid by the company such
part (if any) of the remuneration otherwise payable to his appointor as such
appeintor may be notice in writing to the company from time to tims direct,
and the first sontence of Regulation 66 in Table A shall be modified
accordingly.

DISQUALIFICATION OF DIRECTORS

8. A Director shall be required ta vacate his office if he becomes
incapable by reason of illnees or injury of managing and administering his
property and affairs and Regqulation £1 in Table A shall be modified
accordingly.

PROCEEDINGS OF DIRECTORS

9. At any meeting of the birxectora or of any committee of the Directors
gubject to disclosing him interest therein a Director may vote on any
resolution notwithstanding that it in any way concerns or rolates to a matter
in which he has, directly or indirectly any kind of interest whatsoever, and
if he shall vote on any such resolution aa aforesaid hie vote shall be
counted; and in relation to any such resolution as aforesaid ha shall (whether
or not ho shall vote on the same} be taken into account in calculating the
quoxum present at the Meeting. Regulations 94 to 98 inclusive of Table A
shall be construed accordingly.

INDEMHITY

10, Subjact to Section 310 of the Act and in addition to such indemnity as
is contained in Regulation 118 of Table A every Director, officer or official
of the Company shall be indemnified out of the funds of the Company against
all costs chargos losses expenses and liabilities incurred by him in the
oxecution and discharge of his duties or in relation thereto.

TRRNSFER OF SHARES

11. The Diracters may, in their abselute discrotion and without apsigning

any reason thorefor, decline to regiscter any transfer of any share, whother o
not it is a fully paid share, and the first contence of Requlation 24 in Tahle
A mhall pot apply to the Company. ’///
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REGIONAL POWER GENERATORS LIMITED
COMPANY NO 2352390

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

At an Extraordinary General Meeting of the Company held on 11 October 1991 the
following Resolutions were passed:~

ORDINARY RESOLUTIONS

1. THAT the authorised capital of the Company be increased to £15,000,000
by the creation of 14,999,900 shares of £1 each.

2. THAT the Directors be and are hereby generally and unconditionaily
authorised pursuant to Section 80 of the Companies Act 1985 {"the Act") to
exercise all or any of the powers of the Company to allot relevant securities
(within the meaning of that Section) up to an aggregate nominal amount of
£14,999,998 for a period expiring (unless previously renewed, varied or
revoked by the Company 1in general meeting) on the fifth anniversary of the
date of this resolution and to make an offer or agreement which would or might
require relevant securities of the Company to be allotted after such expiry

and the Directors may allot relevant securities pursuant to any such offer or
agreement.

SPECIAL RESOLUTIONS

Pursuant to Section 378 of the Companies Act 1985

3. THAT subject to the passing of Resolution 2, the Directors be and are
hereby generally empowered pursuant to Section 95 of the Act to allot equity
securities (within the meaning of Section 94(2) of the Act) of the Company
pursuant to the authority conferred by Resolution 2 as if Section 89(1) of the
Act did not apply tc such allotment and as if Article 2(b) of the Company’s
Articles of Association did not apply to such allotment. Provided that this
power shall expire when the authority conferred by Resolution 2 is revoked or
would, if not renewed, expire save that the Company may make an offer or
agreement which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant to any such
offer or agreement.

4. THAT the Memorandum of Association of the Company be altered with
respect to its objects by the adoption of a new Clause 3A in the form of the
draft annexed hereto and injtialled by the Chairman for the purpose of
identification in substitution for and to the exclusion of existing Clause 3A.

Ll Bl 1 OUSE
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5. THAT new Articles of Association of the Company in the form of the
draft annexed hereto and 1initialled by the Chairman for the purpose of
identification be and are hereby adopted in substitution for and to the
exclusion of the existing Articles of Association.

Secretary

Date ‘10‘ 1o Y
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REGIONAL PCWER GENERATORS LIMITED

MEMORANDUM AND ARTICLES
OF ASSOCIATION

I W H Newby certify that this
is a true and up to date copy.

{ - [
signed..fTTTTTnggff?...’ .
b 4 .SFM

Secret \
Regional Power Generators L mi

gate ..o MO

o
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2352390

[ hereby certify that

LEGIBUS 1352 LIMITED

is this day incorporated under the Companies Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

/ Ci. V(é"‘“"’/"

£. A. JOSEPH

Cardiff the 24 FEBRUARY 1989

an authorised officer

HCOO7A



THE COMPANIES ACT 198%S
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
LEGIBUS 1352 LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Membars of Legibua 1352 Limited
held at Bow Balls House, Bread Street, London EC4M SBQ on 31 March 1989, the

following Resolution was duly passed as a Special Resolution:-
SPECIAL RESOLUTION

That the name of the Company be changed to REGIONAL, POWER GENERATORS LIMITED

CHAIRMAN OF THE MEETING



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2352380

| hereby certify that

LEGIBUS 1352 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

REGIONAL POWER GENERATORS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 APRIL 1989

PQ. un\clsor\
P. A. DAVIDSON (MRS.)

an authorised officer

HCoO08A



Company Number: 23523190

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTPIONS

- 0of -

REGIONAL POWER GENERATORS LIMITED

At an EXTRAORDINARY GENERAL MEETING of tha Company held at Bow Bells House,
Bread Street, London, EC4M SBQ on the 26th day of June 1989 the following

Resolutions were passed as Special Resolutions,

(1)

(1)

(1ii)

SPECIAY, RESOLUTIONS

THAT the Memorandum of Association of the Company be altered with
respect to its objects by the adoption of a new Clause 3 {A) in the
form of the draft annexed hereto and initialled by the Chairman for the
purpose of identification in substitution for and to the axclusion of
the existing Clause 3 (a).

IHAT new Articles of Asgociation of the Company in the form of the

draft annexed hereto and initialled by the Chzirman for the purpose of
identification be and are hereby adopted in substitution for and to the

exclusjon of the existing Articles of Association.

THAT the one shkare in the Company held by Legibus Nominees be an} is
hereby converted into and designated an 'A’ Ordinary Share of £1 and
the one ahare held by Legibus Secretaries Limited be and is herehy
converted into and designated a ‘B Ordinary share of £1 each carcying
the rights set out in the new Articles of Association of the Company.

Chalxrman



3(A)

To carry on the businesses of electricity generation, electrical
operators, electriclans, electrical englneers, civil constructional,
aoronauntical, automobile, agricultural, marine, hydraulie, heating,
ventilating, lighting, chemical, signalling, control, mechanical,
sanitary, gas, water and precision engineers, ironmongers,
manufacturers, producers, suppliers of and dealers in engines, motors,
tolephones, bells, electric lamps and other lamps, electric light
fittinga, heating and cooling apparatus, metals, india rubber, asbestos
and other insulating materials and chemical and medical apparatus and
in all other forma of mechanical, electrical and other equipment and
appliances, apparatus, devices and things required to or capable of
being used in connection with the generation, distribution, supply,
transmission and employment of electricity either alone or in
conjunction with fossil fuel for all purposes and also of contractors
for the supply of electricity, whather for heating or lighting, motive
powaer, telegroohs, telephonic, electro-plating, metallurgy oxr other

manufacturing processes or other purposes whatsoaver.

To act as consulting engineers, advisars, co-crdinators, and
investigators, supervisors and consultants in all branches of
engineering, to make experiments in connection with any business or
prcposed business, to carry out studies, surveys, tests, trials and
investigations, to make reporta and recommendations and to prepars
schemes, designs and specifications, to advise on buildings, layouts,

equipment and ancillary services, and to ce-ordinate and supervise

delivery and installation programmes.



REGIONAL POWER GENERATORS LIMITED
COMPANY NO 2352390

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

At an Extraordinary General Meeting of the Company held on 11 October 1991 the
following Resolutions were passed:-

ORDINARY RESOLUTIONS

1. THAT the authorised capital of the Company be increased to £15,000,000
by the creation of 14,999,900 shares of £1 each.

2. THAT the Directors be and are hereby generally and unconditionally
authorised pursuant to Section 80 of the Companies Act 1985 ("the Act") to
exercise all or any of the powers of the Company to allot relevant securities
(within the meaning of that Section) up to an aggregate nominal amount of
£14,999,998 for a period expiring (unless previously renewed, varied or
revoked by the Company in general meeting) on the fifth anniversary of the
date of this resolution and to make an offer or agreement which would or might
require relevant securities of the Company to be allotted after such expiry
and the Directors may allot relevant securities pursuant to any such offer or
agreement.

SPECIAL RESOLUTIONS

Pursuant to Section 378 of the Companies Act 1985

3. THAT subject to the passing of Resolution 2, the Directors be and are
hereby generally empowered pursuant to Section 95 of the Act to allot equity
securities (within the meaning of Section 94(2) of the Act) of the Company
pursuant to the authority conferred by Resolution 2 as if Section 89(1) of the
Act did not apply to such allotment and as if Article 2(b) of the Company’s
Articles of Association did not apply to such allotment. Provided that this
power shall expire when the authority conferred by Resolution 2 is revoked or
would, if not renewed, expire save that the Company may make an offer or
agreement which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant to any such
offer or agreement.

4. THAT the Memorandum of Association of the Company be altered with
respect to its objects by the adoption of a new Clause 3A in the form of the
draft annexed hereto and initialled by the Chairman for the purpose of
identification in substitution for and to the exclusion of existing Clause 3A.




5. TEAT new Articles of Association of the Company in the form of the
draft annexed iereto and initialled by the Chairman for the purpose of
identification be and are hereby adopted in substitution for and to the
exclusian of the axisting Articles of Association.

;\noonu-o--..-n-.

Signed .......0N

LI I BN B

Secretary

nate  {ly o | .\




MAIN OBJECTS CLAUSE

To carry on the business of electricity generation, electrical operators,
electricians, electrical engineers, civil congtructicnal, aercnautical,
automebile, agricultural, marine, hydraulic, heating, ventilating, lighting,
chemical, signalling, control, mechanical, sanitary, gas, water and preciszion
engineers, iromnmongers, manufacturers, producers, suppliers of and deelers in
enginas, motors, telephonss, bells, electric lamps and other lampa, electric
light tittings, heating and cnoling apparatus, metals, india rubber, asbestos
and other insulating materials and chemical and medical apparatus and in all
other forms of mechanical, electrical and other sguipment and applliances,
apparatus, devices and things regquired to or capable of being usged in
connectlion with the generaticn, distribution, supply, trausmission and
employment of electricity either alone or in conjunction with fossil fuel for
all purposes and also of contractors for the supply of electricity, whether
fox heating or lighting, motive powex, telegraphs, talephonic, elactro-
plating, metallurgy or other manufactyring processes or other purposes

whatsoever.

To act as consulting engineers, advisers, co~ordinators, and investigators,
supervigors and consultants in all branches of engineering, to make
experiments in connection with any busineas or propoRed business, to carry out
studies, surveys, tests, trials and investigations, to make reports and
recomnendations zad to prepare schemes, deaigns and apacifications, to advise

on buildings, layoufs, oquipment and ancillary services, and to co-ordinate

and supegvise delive and jinstallation programmes.
P




THE COMPANIES ACT 19285

COMPANY LIMXTED BY SHARES

MEMORANDUM OF ASSOCIATION
of
REGIONAL POWER GENERATORS LIMITED

1. The Company's name is "REGIONAL POWER GENERATORS LIMITED=*"
2. The Company's registered office is to be situated in England.
3. The Company's objects ara:

(R) (i) To carry on the Lbusinesee3 of electricity generation, electrical
operators, electricians, electriral engineers, civil constructional,
aeronautical, auntomobile, agriecultural, marine, hydraulic, heating,
ventilating, lighting, chemical, signalling, control, mechanical,
sanitary, gas, water and precision engineers, ironmongers,
manufacturers, producers, suppliers of and dealers in engines,
motoras, telephones, bells, electric lamps and other lamps, electric
light fittings, heating and cooling apparatus, metals, india rubber,
asbestor and cther insulating materials and chemical and medical
apparatus and in all other forms of mechanical, electrical and other
equipment and appliances. apparatus, devices and things required to
or capable of being used in connection with the generation,
distribution, supply, transmission and employment of electricity
either alone or in conjunction with Ffosail fuel for all surposes and
also of contracteors for the supply of electricity, whether for
heating or lighting, motive power, telegraphs, telephcnic, electro-
plating, metallurgy or other manufacturing processes or other
purposes whatsoaver.

(ii) To act as consulting engineers, advisers, co-ordinators, and
investigators, supervisors and consultanta in all branches of
engineering, to make experiments in connection with any business or
proposed business, to carry out studies, survayas, tests, trials and
inveatigations, to make reports and recommendations and to prepare
schemes, designs and specifications, to advise on buildings,
laycuts, equipment and ancillary services, and to co~ordinate and
superviss delivery and inatallatior programmes.

{B) To carry on the following businesses, namely, contractors, garage
propristors, filling station proprietors, owners and charterers of road
vahicles, aircraft and ships and boats of every description, lightermen
and carriers of goods and passengers by road, rail, water or air,
forwarding, transports and commission agents, custom agents, stevedoraes,
wharfingers, cargo superintendents, packers, warehouse storekespers, cold
store keepers, hotel proprietors, caterers, publicans, consultants,
adviserd, financiers, bankers, advertising agents, insurance brokers,

* The Company’s pame was changsd to "REGIONAL POWER GENERATORS LIMITED® on
11 April 1389
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travel agents, ticket agenta and agency husiness of all kinds and
generally to provide entertainment for and render sorvices of all kinds
to othors and te carry on any other trade or business whatsocaver whieh
can in the opinion of the Directors be advantageously carried on by the
Company in connection with or as nxiliary to the general business of the
Company or any other trade or businesa whatsoever which can in the
opinion of the birectors ba advantageously carried on by the Company in
connection with or as auxiliary tc the ganeral buainess of the company.

To buy, sell, mrnufacture, repair, alter, improve, manipulate, prapare
for market, let on hire, and genevally deal in all kinds of plant,
machinery, apparatus, tocls, utensils, materials, produce, substances,
articles and things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other persens having, or
about to have, dealings with the Company,

To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinexry,
engines and to clear sites for tha same or to join with any person, firm
or company in doing any of the things aforesaid and to work, manage and
control the same or join with others in so doing.

To enter inte contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of tho
Company of any of the objecta for which the company is formed.

To acquira, undertaks and carry on the whole or any part of the busineass,
property and liabilities of any person or company carrying on any
buainess which the company is authorised to ¢."TXYy on or possesd, or which
may seem to the Company capable of being convoniently carrisd or
calculated directly or indirectly to enhance the value of oy rendear
prufitable any of the Company's property or rights, or any property
suitable for the purposes of the Company.

To enter into any arrangements with any Government or authorities,
supreme, municipal, local or otherwime, that may ceem conduciva to the
company‘'s objects or any of them, and to obtain from any such Government
or authority any rights, privileges and concessions which the Sompany may
think it is desirable to obtain, and to carry out, exercisce aud comply
with any such arrangements, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means acquire
and protect, proleng and renew, whether in the United Xingdom or
elsewhere, any patents, patent rights, brevete d'invention, licences,
ragisterad designas, protections and concessions, which may appear likely
to be advantageous or useful to the Company, and to uss and turn to
account and to manufacture under or grant licences or privilegas in
respect of the same, and to expend money in experimenting and testing and
making researchas, and in improvirg or sceking to improve any patsnts,
inventiocns or rights which the company may acquire or propose to acquire.

To enter into partnership or into any arrangement for sharing profits,
union of interests, co-cperation, joint adventure, reciprocal concession,
or otherwise with any company, or with any employess of the Company,
including in such case if thought fit tha conferring of a participation
in the management or its directorate, or with any company carrying on or
engagad in any business or transaction capable of being conducted so asm
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diraectly or indirectly to benefit the Company, and to give to any company
special rights or privileges in connection with or control over this
company, and in particular the right to nominate one or more Directors of
this company. And to lend monsy to, guarantee the contracts of, or
otherwise assist any such company, and to take or othaerwise acgquire
shares or securities of any such company. and to sell, holds, re-issus,
with or without guarantee, or otherwise deal with the same.

To subsidise, and assist any persons or companies and to act as agents
for the collection, receipt or payment of money and generally to act as
agents for and render services to customera and others.

Either with or without the company receiving any considerxaticn ox
advantaga, direct or indirect, from giving any such guarantee, to
guarantee or otherwise provide security by personal covenant or by
mortgaging or charging all or any part of the undertaking, property and
assets present and future and uncalled capital or by both such methods or
by any other means whatsoever the performance of the obligations and the
paymant of any moneys (including but not limited to capital or principal,
premiums, dividends or interest, commissions, chargesa, discount and any
costs or expenses relating thereto whethar on any stocks, shares cor
gecurities or in any other manner vhatscever} by any company, firm or
person including but not limited to any company which is for the time
baing the Company's holding company as defined by section 736 of the
Companies Act 1985 or a subsidiary of the Company or of the Company's
holding company as so defined or any company, firm ox person wha 1is for
the tima being a member or otherwise has any intereat in the Company or
is associated with the Company in any business or venture or any other
person, firm or company whatscever. A guarantee phall aiso include any
other obligation (whatever called) to pay, purchase, provide funds
(whether by advance of money the purchase of or the subacription of
shares or other securities the purchase of asssts or servicas or
otherwise) for the payment of or otherwise ba responsible for aay
indebtedness of any other company, firm or parson.

To promote any company for the purpose of acgiiring all or auy of the
property and liabilities of this company, or for any other purpose which
may seem directly or indirectly calculated to benafit this company.

To pay out of the funde of the Company all expenses which the company
may lawfully pay of or incident to the formation, registration and
advaertising of or raising money for the Company, and the issue of its
capital, or for contributing to or assisting any compary either issuing
or purchasing with a view to issus all or any part of the Company's
capital in connection with the advertising or offering the same for sale
or subsmcription, including brokerage and commizsions for ocbtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares, debentures or debenture stock.

7o renumerate any psrscns, firm or company rendering service to the
company whether by cash payment or by the allotment to him or them of
shares or securities of the Company credited as fully paid up in full or
in part or otherwise.

Generally to purchase, take on lease or exchange, hire or otherwise
acquire any real or personal property and &ny rights or privileges which

the Company may think necessary or convenient for the purposes of its
businass.,
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To receive money on deposit upon such terms ag the Company may approve.

To invest and deal with the moneys of the Company in such a manner as may
from tima to time be determined.

To lend monay with or without security, but not to carry on the business
of a registered moneylender,

To borrow or raise or secure the payment of money in such mannex as the
Company shall think fit, and in particular by the issue cof debentures or
debenture stock, perpetual or otherwise charged upon all or any of the
Company's property (both present and future), including its uncalled
capital, and to purchase, redeem or pay off any such securities.

To renumerate any company for services rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing ¢. procuring
the underwriting of any of the sharen or debentures, or othi «>jcurities
of the Company or of any company in which this Company may L. interested
or propeose to be interested, or in or about the conduct of the businees
of the Company, whether by cash payment. or by the allotment of shares, or
sacurities of the Company credited as paid up in full or in part, or
otherwise.

To subscribe for either absclutely or conditionally or otherwise acquire
and hold shares, stocks, debentures, debenture stock or other obligations
of any other company having objects altogether or in part similar to
those of this Company.

To draw, make, accept, endorse, discount, exscute and issue promissory
notes, bills of lading, warrants, debentures and other negotiable and
transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or personal
property of the undertaking of the company, or any part of parts thereof,
for such consideration as the company may think £it, and, in particular,
for shares whether fully or partly paid up, debentures or securities of
any other company, whether or not having objects altogether, or in part,
pimilar to those of the company, and to hold and retain any sharas,
debentures or gsecurities so acquired, and to improve, manage, develop,
soll, exchanga, lease, mortgage, dispose of or turn to feeount or
otherwise deal with all or any part of the property or rights of the
Company.

To adopt such maans of muking known the businesses and products of the
company &s may seem expedient, and in particular by advertising in the
prees, by circulars, by purchase and exhibition of works of art or
interest, by publication of hooks and periodicals, and by granting
prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public cbject
and any institution, society or club which may be for the benefit of the
Company or its Directors, officere or empleoyees, cor the birectors,
officers and employees of its predecessors in business or of any
subaidliary, allied or associated company, or which may be ccnnected with
any town or place where the Company carries on busineass and to subsidise
or assist any association of employers or employees or any trade
asaociation. To give pensions, gratuities, annuities or charitable aid
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¥o any person (including any Directors or former Directors) who may have
Bérved the Company or its predecessors in businese or any suhsidiary,
allied or associated company or to the wives, children or other
dependente or relatives of such perscns or make advanty provision for the
payment of such pensions, gratuities or annuities as aforesaid by
eatablishing or acceding to such truata, schemes or arrangemants (whather
Or not capable of approvsl by the Commissioners of Inland Revenue undex
any relevant legislation for tha time baing in force) as may seem
expedient, to appoint trustees or to act &8 trustees of any such scheme
or arrangements.

To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the company's employeee, and to lend money to the Company's
employees to enable them to purchase or subscribe for shares in the
Company and to formulate and carry into effect any scheme for sharing the
profits of the company with employees or any of them.

To obtain any Provisional order or Act of Parliament for enabling the
company to carry any of its objects into effect or for effecting any
modifications of the Company's constitution or for any other purposes
which may seem expedient, and to opposa any proceedings or applications
which may seem calculatad diroctly or indirectly to projudice the
Company‘'s interests.

To establish, grant and take up agencies in any part of the world, and to
do all such other things as the Company may deem conducive to the
carrying on of the company's business, either as principals, or agents,
and the renumerate any persons in connection with the establishment or
granting of such agencias Uponr such terms and conditions as the Company
may think fit.

To do all or any of the above things in any part of the world and ag
principals, agents, contractors, trusteas or otherwine, and by or through
trustees, agents or otherwise, and either alone or in conjunction with
others and to procure the Company ta be registered or recognised in any
foreign country or placa.

To distribute any of the propexty of the Company in apscie among the
shareholders.

To amalgamate with any other company having objectas together or in part
gimilaxr to those of this Company.

To do all such othar things as are incidental or conducive to the
attainment of tha abpve objecta, ar any of them.



And it is hereby declared that the word "company" in this Clause shall be
deemed to include any paerson or partnership or other body of persona whether
domiciled in the uUnited Kingdom or elsewhure, and words denoting the singular
number only shall include the plural number and vice versa, and so that the
objects spaecified in each paragraph of this clauseo shall, except whare
otherwise expressed in such paragraph, be regarded as independent objects, and
in no way limited or restricted by reference to or inference from the terms of
any other paragraph or the name of the Company.

4. The liability of the members is limited.

5. To Ccompany's Share Capital is €100, divided in one hundred shares of
£l each,




-

WE, the subscribers to this Memorandum of Association, wish to be formed into
a company pursuant to this Memorandum, and we agree to ta¥e the number of
shares shown cpposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of sShares taken by
sach Subaecriber

JACQUELINE SAMUELS ONE
For and on behalf of:

Legibus Secretaries Limited

Royex House

Aldermanbury Sduare

LONDON, EC2V 7LD

CHRISTINE ANNE LEE ONE
For and on behalf of:

Legibus Nominees Limited

Royex House

Aldermanbury Sq.are

LONDON, EC2V 7LD

Total shares taken THO

DATED the seventh day of February 1989
WITNESS to all the above signatures

DENISE WARD

loyax House
Aldermanbury Squire
LONDON, EC2V 7LD



THE COMPANIES ACT 1985

{AS AMENDED BY THE COMPANIES ACT 1989)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or

REGIONAL POWER GENERATORS LIMITED

PRELIMINARY

‘ 1. The marginal notes hereto shall not affect the construction hereof, and
in these Articles unless there be something in the subject or context

inconsistent therewith:-

“The Act" means the Companies Act 1985 (as amended by the Companies Act
1989) incliuding any statutory modification or re-enactment thereof for
the time being in force.

lat/doca/cliffchane 1




"These Articles” means these Articles of Agssociation or other articles

of association of the company from time to time in forece.

“The Holder" in relation to shares means the Member whose name is

entered in the Register of Members as the holder of the sharaes.

"The Office” means the registered office for the time being of the
Company .

"The Seal" means the Commson Seal of the Company, and includes the
official seal (if any) kept by the Company by virtue of section 40 of
the aAct.

"Secretary” includes an assistant or deputy secretary, and any person

appointed by the Directors to perform the duties of the Secratary.

Expressions refarring to writing shall be construed as ineluding referencas to
printing, lithography, photography, and other medes of repregenting or

reproducing words in a visible form.

Words and expressions defined in the Act shall, unless the context otherwise

requires, have the same meanings in these Articles.

2. None of the regulations contained in Table “"A" in the Schedule to the
Companies (Tables A to F) Regulations 1985 (as amended by the Companies
(Tables A~F) (amendment) Regulation 1985) shall apply to the Company except so
far as embodied in any of tho following Articles, which shall bs the
regulations for the management of the Company.

PRIVATE COMPANY

3. The Company is a private company and accordingly any invitation to the

public to subscribe for any shares or debentures of the Company is prohibited.

lat/docs/ecliffchanc 2



SHARE CAPITAL

4. The share capital of the Company is £15,000,000 divided into 15,000,000

ordinary shares of £l each.

5. (A} The Directors shall have unconditional authority to allot, grant
options over, offer or otherwise deal with or dispose of any relevant
securities or other shares of the Company to such persons, at such times and
generally on such terms and conditions as the Directors may determine. The
authority hershy conferred shall, subject to Section 806(7) of the Act, be for
a period expiring on the first day of August 1996 unless renewed, varied or
ravoked by the Company in General Meeting, and the maximum amount of relevant
securities which may be allctted pursu: .t to such authority shall be the
authorised but as yet unissued share capital of the Company at the date of
adoption of these Articles, or where the authority is ranaewed, at the date of

the renewal.

(B) The Directors shall be entitled under the authority cenferred by
sub-paragraph (A) of this Article or under any renewal thereof to
make at any time prior to the expiry of such authority any offer
or agreement which would or might require relevant securities of

the company to be allotted after the expiry of such authority.

6. The pre-emption provisions of sub-section (1) of Section 2% of the Act
and the provisions of sub-sections (1) to (5) inclusive of Section 3¢ of the
Act shall not apply to any allotment of the Company's equity securities.

7. 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 such restrictions, as the Company mey by Ordinary Resolution

determine.

8. subject to the provisions of the Act, the Company may issue shares
which are to be rodeemed or are 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 the Articles.
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8. In addition to all other powers of paying commissions, the Company may
exercige the powers of paying commissions confarred by the act. subject to
the provisions of the Act, such commission may be gatisfied hy tha payment of
cash or by the allotment of fully or partly paid shares or partly in one way
and partly in the other.

1o. EXcept as required by law, no person shall be recognised by whe Company
as helding any share upon any trust, and (except only as by these Articles or
by law otherwise provided) the company shall not he bound by or recognise any
interest in any shara except an absolute right to the entirety thereof in the
Holder.

VARIATION OF RIGHTS

11, Unless otherwise provided by the rights attached to any shares, those
rights shall be deemed to be varied by the reduction of the capital paid up on
those shares and by the allotment of further shares ranking in priority
thereto for payment of a dividend or in respect of capital, but shall not be
deemed to be vexried by the creation or issue of further shares which do not
confer on the Holders thereef voting rights more favourable than those
conferred by such first mentioned shares and which rank pari passu tharewith
or subsaguent thereto.

SB2RE CERFPIFICATES

12. Every Member phall be entitled without payment to one certificate for
all the shares of each class held by him (and, upon transferring a part of his
holding of shares of any clase, %o a cerf:ificate for the balance of such
holding) or sevoral certifizates sach for one or more of his shares upon
payment for every certificate after tha first of such reasonable sum as the
Directors may determine. Every certificate shall be under the Seal and shall

gpecify the number, class and distinguishing numbers (if any) of the shares to

lat/docs/aliffchanc 4
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which it relates and the amount or respective amounte paid up thereon. But
the Company shall not be bound to register more than four persons as the joint
holdera of any share (except in the casa of the executors or trustees of a
deceasad member) nor to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate for a sghare to one

joint Holder shall be a sufficient delivery to all the Holders.

13. If a share certificate is defaced, worn-out, lost or deatroyesd, it may
be renewed without payment on such terms (if any) as to evidence and indemnity
and the payment of the expenses incurred by the Company in investigating
evidence as the Directors may determine, and (in the case of defacement or

wearing-out) on delivery up of the old certificate.

LIEBN

14, The Company shall have a first and paramount lien on evary share
{whether a fully paid share or neot) for all moneya (whether presently payable
or not) payable at a fixed time or called in respect of that share. The
Pirectors may at any time declare any share to be wholly or in part exempt
from the provisicne of this Article. The Company's lien on a share ghall
axtend to all moneys payable thereon or in respect theraof.

15. The Company may sell, in such manner as the Directors determine, any
shares on which the Company has a lien, but no sales shall be made unless a
sum ir respect of which the lien exists is presently payable, and is not paid
within fourteen clear days after the notice has been given to the holder of
the share, or the person entitled to it in consequence of the death or
bankiuptey of the helder, demanding payment and stating that if the notice is

not complied with the shares may be sold.

16, To give effect to a sale the Diractors may authorise some r cson to
axacute an instrument or transfer of the shares socld to, or in accordance with
the directions of, the purchaser. The transferee shall not be bound to see to
the applicaticen by the purchase money, nor shall his title to the shares be
affected by an irregularity or invalidity in the proceedings in reference to

zhe sale.
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17. Ths net proceeds of the sale, after payment of the costs thereof, shall
be applied in payment of so much of the amount for which the lien exiasts aw is
presently payable, and any residue shall {upon surrender to the Company for
cancellation of the Certificate for the shares sold and subject to a like lien
for any moneys not pressently payable asz existed upon the shares before the
sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FOREITURE

ls. Subject to the terms of allotment of any shares, the Directors may make
Calls upon the Membera in respect of any moneys ungaid thereon (whether in
respect of nominal value or premium) and each Member shall (subiject to
receiving at least fourteen clear days' notice specliying when and where
payment is to be made) pay to the Company ag 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 a sum due thereundsr, be revoked in
whole or in part and payment of a Call may in wheole or part be postponed. A
person upon whom a Call is made shall rewain liable for Calls made upon him
notwithatanding the subsequent transfer of the shares in respect whereof tha
Call was made.

19, A cCall shall be deemed to have been made at the time when the

resolution of the Directors authorising tha call was passed.

20. The joint holders of a share shall ba diointly and severally liable to
pay all calls in respact thereof.

21. If a Call remains unpaid after it has become due and payable, the
person from whom the sum is deve =hall pay interest on the unpaid sum from ths
day it became due until it is paid at such rate as may be fixed by the terms
of allotment of the share, or if no rate ias so fixed, at the appr:.riate rate
(28 ~ «fined by Section 107 of the Act) but the Directors may waive payment of
the intereat wholly or in part.
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22, hAny sum which by or pursuant to ths terms of allotment of a share
bacomes dus and payable on allotment or at any fixed date, whether in respect
of nominal value or premium or as an instalment of a call, shall for the
purposes of these Articles be deemed to be a call, and if it is not paid when
due all the provisions of these Articles as to payment of intersst and
expenses, lien, forfeiture, sale or otherwise shall apply as if that sum had

become due and payable by virtue of a call.

23. The Directors may, on the allotment of shares, differentiate betwesan
the allottees or Holders as to the amount of Calls to be paid and the times of

payment.

24. If a call remains unpaid after it has become due and payable the

Directors may give notice to the person from whom it is due reguiring payment

of the amount unpaid, together with any interest which may have accrued.

25. The notice shall name a day (not earlier than fourteen clear days from
the date the notice is given) on or before which and the place where the
payment required by the notice is to be mada, 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.

26, If the notice is not complied with, any share in respeci 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 or other monies payable in respect of the forfeited shares and

not paid before the forfeitura.

27. 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
Directora determine either to the person who was before the forfeitnre the
Holder, or to any other perscn, and at any time before a sale, re-allotment or
other disposition the forfeiture may be cancelled on such terms as the
Directors think fit. Where for the purposes o its disposal a forfeited shara
is to be transferred to any person the Directors may authorise some person to

execute an inatrument of transfer of the share to that person.
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28, A person any of whose shares have bsen forfeited shall cease to be a
Member in respect of them and shall surrendsr to the Company for cancellation
the Certificate for the shares forfeited, but shall remain liable to the
Company for all monies which, at the date of forfaeiture, were payable by him
to the Company in respect of those shares, with interest at such rate as may
be fixed by the terms of allotment of the share or in the notice of the Call
or, if no rate is fixed, at the appropriate rate (as defined by 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 consideration

received on their disposal.

1l9. A statutory declaration by a Director or the secretary that a shars has
been forfeited on a specified date, shall be conclusive evidence of 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 ingtrument of transfer
if necessary) constitute a good title to the share, and the person to whom vhe
shara is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the shave be affaected by an
irregularity or invalidity in the proceedings in reference to the forfeiture

or dispesal of the share.
TRANSFER OF SHARES

30. () Unless in any particular case all the Holders for the time being
of the ordinary shares otherwise agree in writing, none of the
shares of the Company shall be transferred except in accordance

with the provisions contained in this Article.

(B) Every Holder of shares in the Company who wishes to transfar his
shares or any of them (hereinafter referred to as a *YVandor*)
shall notify the Directors of the Company in writing of his wish
o to do. sSuch notification (hereinaftar called the "transfer
notice”) shall constitute the Directors his agent for the sale of
such shares (hereinafter called "the sharaes") at the fair value

(hereinafter defined) and (save as herainafter provided) shall
not be withdrawn.
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For the purpose of this Article the fair value shall be such
prize as may be agreed between the Vendor and tha Directors or,
in default of agreements, the price which an accountant neminated
between the Vendor and the Company (or in default of agreement by
the President for the time being of the Institute of chartered
Accountants in England and Wales) acting as an expert and not as
an arbitrator shall certify to be in his opinion the fair value
of the shares as between a willing vendor and a willing purchaser
having regard to the fair value of the business of the Company
and the restrictions on transferability of such shares under
these Articles but taking into account such other matters as he
shall deem relevant. Any fees and expenses of the Accountant in
connection with such certificate shall be borne as to half by the
vendor as to the remaining half amongst the purchasers (if any)
of the shares in proportion to the numbers of shares to be
purchased by them respectively but if there are no such
purchasers or if the Vendor gives a counter-notice pursuant to
paragraph (G) hereof, such remaining half shall also be borme by
the vendor.

fn the event of the fair value determined as aforesaid not being
acceptable to the Vendor he may give notice in writing to the
pDirectors within fourteen days of service on him of the
certificate as aforesaid and thereupon the transfer notice shall
be deemed to be withdrawn. If the Vendor gives notice hereunder
he shall bear the whole of the feeds and expenses of any such

certificate as aforesaid.

Forthwith upon the fair value being so agreed as aforesaid, or if
(the price having been certified as aforesaid) the vendor has not
given a notice operating to withdraw the transfer notice within a
period of fourteen days pursuant to paragraph (D) herectf, the
pirectors shall forthwith give notice of the number and price
{being the fair value) of the shares on oflor to each Member of
the Company (other than the vendor). The Directors shall 'nvite
sach such Member to state in writing within twenty-one days from

the date of the notice whether he is willing to purchase any of




(F)

{G)

the shares and, if so, the maximum number thereof. Aat the
expiration of the time limited by the notice the Directors shall
allocate the shares to the Members who shall have notified the
Directors of their willingness to purchase all or any of the
shares and (in the case of competition) as nearly as may be in
proportion to the number of shares in the company held by them
reapectively at the date of the notice and such Members shall
thereupon become bound to purchase the same at the fair valuae.
No peraon shall be obliged to take more than the maximum number
of shares so notified by him as aforesaid.

If the pirectors shall be unabls within the said period of
twenty~one days from the date of the notice given by the
Directors pursuant teo paragraph (E) hereof to find a Member or
Members willing to purchase all of the shares the subject of a
transfer notice such of the shares for which a purchasers has
not been found shall at the expiration of such periocd and for
three months therezfter be offered by the Directora at the fair
value to any purchaser or purchasers nominated by the Directors
as a suitable person or persons for membership of the Company and
the Directors shall at any time during the three-months period
aforasaid invite any such person or persons to state in writing
within twenty-~one days whether he or they are willing to purchase

of the shares if so the maximum number thereof.

1f the Directors shall find a person or persons willing to
purchase all or any of the shares pursuant to the foregoing
provisions of this Article or if within the period specified
under the preceding paragraph they shall have been unable to find
any such person or persons willing to purchase the same they
shall give notice thereof to the Vendor. If the Directors shall
have found a person or persons willing to purchase some but not
all of the shares, the Vendor may within twenty-one days of the
receipt of gsuch notice from the directors give a counter-notice
in writing to the Directors withdrawing the transfer notice but

if the Directors shall have found a person or persons willing to
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purchase all the shares of if such counter~notice shall not have
been given by the Vendor within the aforesaid period the Vendor
shall be bound, in consideration for the fair value, to transfer
to such person or persons the number of the shares for which the

Directors shall have found a purchasers or purchasers.

{H) If the Vendor makes default in so transferring the shares as
aforesaid the Directors shall if so required by the person or
persons willing to purchase such shares under the foregoing
provisions receive and give a good discharge for the purchase
money on behalf of the Vendor and shall authorise some person to
execute transfers of the shares in favour of the purchasers and
shall enter the names of the purchasers in the Register of
Members as the holders of such of the shares on offer as shall
have been transferred to them as aforesaid to the exclusion of

the Vendor.

{X) Following the proper completion of the procedura set out in the
foregoing provisions of this Article, the Vvendor shall be at
liberty to transfer ail or any of such shares aas are the subject
of an outstanding tranafer notice and which have not been sold as
aforesaid by the Directors. such transfer by the Vendor may be
to any person at any price not being less than the fair value and
may take place at any time within six months of the notice by the

Directors to the Vendor pursuant to paragraph (G) hereof.
{J) The Directors shsll refuse to register any proposed transfer of a
share other than # rransfer made pursuant to or permitted by the

foregoing provisions of this Articlae.

{K) The Directors may decline to register the transfer of a share on

which the cCompany haa a lien.

{L) For the purposes of this Article 30 the following shall be deemed

to constitute the service of a transfer notices;-
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(1) The death of any Member being an individual. : Sr

{ii) The committing of any act of bankruptcy of any Member being an - -

individual. u:

The making of an order or the passing of an effective resolution R

-
’.l-
o

for the winding-up of any Member being a corporation or the R
appointment of a receiver over any or all of the assets of any “ap o

Member. aae k¥

(iv) The change of control (as hereinafter defined) of any Member i

being a corporation. ’

gty

For the purposes hereof a person shall be deemed to “control" a ; A
body corporate if that person either on his own or with others

acting in concert with him either:~ . 3

(a) owns shares cenferring in the aggregate more than 50 per
cent of the total voting rights conferred by all the g et
shares in the capital of such body corporate for the time A
being in issue and conferring the right to vote at general _ .

meetings thereof, or s ]

(b) controls the composition of the Board of Directors of such PR
body corporate (whether by holding shares therein or 1:; K
‘ otherwise). : T‘:
AR
31. The instrument of transfer of a share may be in any usual form or in E W

any other form which the Directors may approve and shall be executed by or on
behalf of the transferor and, unlesa the share is full paid, by or on behalf e

of the transferee. R

32. The Directors may decline to recognise any instrument of transfer .

unless it:- .
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{a) is duly stamped, ie lodged at the Office or at such other piace
as the Directors may appoint and is accompanied hy the
certificate for the shares to which it relates and such other
evidence as the Directors may reasonably requira to show the

right of the transferor to make the transfer;
{b) isa in respect of only one class of share; and
{c) is in favour of not more than four transferees.

33. The registration of transfers of shares or of any class of shares may
be suspended at such times and for such periods (not exceeding thirty days in

any year) as the Directors may determine.

34. No fee shall be charged for the registration of any transfer, or other

document relating to or affecting the title to any shares,

35. The Company shall be entitled to retain any instrument of transfer
which is registerad but any instrument of transfer which the Directors refuse
to register shall be raturned to the person lodging it when notice of the

refusal is given.
TRANSHMISSION OF SHARES

36. If a Member dies the survivor or survivors wheore the deceased was a
joint Holder, and the legal personal representatives of the deceased where he
was a gole or only survivor of joint Heclders, shall be the only persons
recognised by the Company as having any title to his interest; but nothing
herein contained shall release the estate of a deceasad Holder {whether sole
or joint) from any liability in respect of any share which had been jointly
hald by him,

a7. A person becoming entitled to a share in consequence of the death or
bankruptey of a Member may, upon such evidence heing produced as the Dircctors
may properly require, elect either to becoms the Holder of the share or to
have some person nominated by him registered as the transferes. TIf he elects
to becore the Holder, he shall give notice to the Company that he so elects,
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If he elects to have another person registered he shall execute an instrument
of transfer of the sharxe of that person. All the provisions of the Articles
relating to the transfer of shares shall apply to the notice or instrument of
transgfer as if it were an instrument of transfer executed by the Membaer and

the death or bankruptecy of the Member had not occurred.

3g. A person becoming entitied to a share by reason of the death or

bankruptey of a Member shall have the same rights to which he would be

entitled if he were the Holder of the share, except that he shall not, bzfore

being registered as the Holder of the share, be entitled in reagpect of it to

receive notice of or attend or vote at any meeting of the Company or at any

separate meeting of the Holders of any class of shares in the Company.
CONVERSION OF SHARES INTO STOCK

35. The Company may by ordinary Resclution convert any paid-up shares into

stock, and reconvert any stock into paid-up shares of any denomination.

40. A holder of stock may transfer it as if the shares from which the stock
arcse had not been converted, or as near thereto as circumstances admit; and
the Directors may f£ix the minimum amount of stoeck transferablae at any amount
not exceeding the nominal amount of any share from which any part of the stock

arosgse.

41, A holder of stock shall have the same rights as if he held the shares
from which the stock arose, but no rights {(excapt participation in the asaets
and profits of the Company) shall be conferred by an amount of stock which

would not, if existing in shares, have conferred that right,

42. The Articles applicable to paid-up shares shall apply to atock, and the
words “share” and “shareholder"” therein shall include *"stock" and
*atockholder~,
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ALTERATION OF CAPITAL
43, The Company may by ordinary Resolution:~

{a) increase the share capital by new shares of such amount as the

resolution prescribes;

{b) consolidate and divide all or any of its shares of larger amount than

its existing shares;

{c) subject to the provisions of tha act, sub-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;

and

{4) cancel shares which, at the sate of the pasaing 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.

44, Whenever as & repult of a consolidation of shares any Members would

become entitled to fractions of a shara, the Directors may, on behalf of those

Members, sell the shares representing the fractions for the best price

reasonably obtainable to any person (including, subject to the provision of

the Act, the company) and distribute the proceeds of sale in due propoertien
among those Members and, the Directors may authorise some parson to axecute an
instrument of transfer of the shares to, or in accordance with the directions
of, the purchaser. The transferee shall not be bound to ses to the
application of the purchase monsy nor shall his title to the shares he

affected by any irregularity in or invalidity of the proceedings in referetica
to the sale.

45, 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. The Company may also by ordinary Resolution
cancel any shares not taken or agreed to be taken by any person and diminish

the amount of itg share capital by the amount of the shares so cancelled.
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46. Subject to the provisions of the Act, the Company may purchase its own
shares (including any redeemable shares) and make a payment in respect of the
redemption or purchase of any of its own shares otherwlse than out of its

distributable profits or out of the proceeds of a fresh issue of shares.

GENERAL MEETINGS

47, All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

48, The Directors may call General Meetings. If there are not within the
United Kingdom sufficient Directors to form a quorum, any Director or aay
Member of the Company may call a General Meeting.

NOTICE OF GENEKRAL MEETING

49. An Annual General Meeting and an Extraordinary General Meeting called
for the passing of a Special Resolution shall bs called by twanty-one clear
days* notice at least, and all other Extraordinary General Meetings shall he
called by at least fourteen clear days® notice. The notice shall be exclusive
of the day on which it is served or deemed to be served and of the day for
which it is given but a General Meeting may be called by shorter notice than

that specified in this Article if it is so agreed:-

(a) in the cane of the Annual General Mpeting, by all the Mombers entitled
to attend and vote thereat; and

(b} in the case of any other Meeting by a majority in number of the Members
having a right to attend and vote, being a majority togathar holding
mot less than 95 per cent in nominal value of tha shares giving that
icight.

The notice shall specify the time and place of the Meating and the general
nature of the business to be transacted and, in the casa of an Annual Ganeral

Meeting, shall specify the Meeting as such.
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subject to the provisions of the Articles and to any restrictions imposed on
any shares, the notice shall be given to all the Members, to all the persons
entitled to a share in conseguenca of the death or bankruptcy ot o Member and

Auditor.

50. The omission to give notice of a Meeting to, or the nonw-receipt of
notice of a Meeting by, any person entitled to receive notice sghall not

invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEBTINCS

51. No business shall be transacted at any Meeting unless a quorum is
present when the Meeting proceeds to transact that business. Two persons
entitled to vote upon the business to be transacted each being a Member or a
proxy for a Member or a duly authorised rapresentative of a corporation shall

constitute a guorum.

52. If such a quorum is not present within half an hour from the time
appointed for the Meeting or if during a Meeting a quorum ceaszes to be
present, the Meeting, shall stand adjourned to the same day in the next weelk,
at the same time and place, or to such day and at such time and place as the
Directors may determine. If at the adjourned Meeting a quorum is not present
within fifteen minutes from the time appointed for the Meeting, the Meeting
shall be dissclved.

53. The Chairman, 1f any, of the Board of Dirsctors or in his absetice, gome

other Director nominated by the birectors shall preside as chairman of the

Meeting, but if neither the chairman nor such other Director be present within
fifteen minutes after the time appointed for holding the Meeting or if neither
of them is willing to act, the Directers present shall elect one of their
number to ba Chairman and, if there is only one birector present and willing

to act, he shall be chairwan.
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54. If no Diractor is williny 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 choose one of their
number to be cChairman.

55. A Dirsctor shall, notwithstanding that he ie not a Member, ba entitled
to attend and speak at any General Meeting and at any separate Meeting of the

Holders of any class of shares in the company.

86. The Chairman may, with the consent of any Meeting at which a quorum is
present (and shall if so directed by the Meeting) adjourn the Meeting from
time to time and from place to placa, but no business shall be transacted at
any adjourned Meetinyg other than businees which might properly have heen
transacted at the Meeting had the adjournment not taken place. It shall not

be necessary to give any notice of an adjourned Meeting.

57. A resolution put to the vote of the 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 by the Chairman or by any Member present in

person or by proxy and entitled to vote.

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 made
to that effect in the Minutes of the Meeting shall bhe conclusive evidence of
the fact without proof of the number of propbrtion of the votes recorded in

favour of or against the resclution.

The demand for a poll may, before the poll is taken, be withdrawn with the
consent of the Chairman and a demand so withdrawn shall not Me taken to have

invalidated the result of a show of hands declared before the demand was made .

58. 4 poll shall be taken in such manner as the Chairman direct and he may
appoint scrutineers (who need not be Members) and fix a place and time 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.
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59. In the case of esquality of votes, whether on a show of hands or on &

poll, the Chairman shall not ba entitled to a further or casting vote.

60, A poll demanded on the alection of a Chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other gquastiom
shall be taken either forthwith or at such later time and at such place as the
Chairman directs not being more than thirty days from the conclusion of the
Meeting. The demand for a poll shall not prevent the continuance of = Meeting
for the transaction of any business other than the question on which the poll
wag demanded. If a poll ias 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.

61, No notice need be given of a poll not taken forthwith if the time and
place at which it is taken are announced at the Meeting at which it is
demanded. 1In any other case, seven clear days notice at the least shall be
given specifying the place, the day and the time at which the poll is to be
taken.

62. A resolution in writing executed by or on bshalf of sach Mamber who
could have been entitled te vote upon it if it had been proposed at a General
Meating at which he was present shall be as effectual as if it had been passed
at a General Meeting duly convened and held and may consist of several
documents in the like form each signed by or on behalf of one or more of the
Members. If such a resolution in writing is deseribed as a Special Resolution

or as an Extraordinary Resolution, it shall have effect accordingly.
VOTES OF MEMBERS

63. Subject to any righte or restrictions attached to any shares, on a show
of handa every Membexr who (being an individual) is present in person or (being
a corporation) is present by a duly authorised representative or proxy, not
buing himself a Member entitled to vote, shall have one vote, and on a poll
every Member shall have cne vote for every £1.00 in nominal value of the

shares of which he is the holder.
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may approve and shall be executed by the appointor or by his agent authorised
in writing, or, if the appointor is a corporation, shall be either under its
seal, or exscuted by an officer or agent so authorised. A Member may appoint
more than one p [~y to attend on the sama occasion. peposit of an instrument
of proxy shall not preclude a Member from attending and veting at the Meeting
or at any adjournment thereof.

69. The instrument appointing a proxy and &ny au.icrity under which it is
executed or a copy of such authority certified notarially or in some other way

approved by the Directors may:-

(o) be deposited at the Office or at such other place within the Unitead
Kingdom as is specified in the notice convening the Meeting or in any
inatrument of proxy sant out by the company in relation to the Meeting
not less than 48 houra before the time for helding the Meeting or

Adjourned Meeting at which the person named in the instrument proposaes
to vote; ax

(P) in the case of a poll taken more than 48 hours after it is demanded, be
depogited as aforesaid after the poll hLas been demanded and not less
than 24 hours bafore the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be delivered at the Meeting at which the
poll was demanded, to the Chairman or to the Sacretary or to any
Diructor;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.
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64 . In the case of joint Holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusioen of the votes
of the other joint Holders; and seniority shall be datermined by the order in
which the names of the Holders stand in the Register of Members.

65, A Hember in respect of whom an order has been made by auy court having
jurisdiction (whether in the United Kingdom or elsewhera} in metters
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his recaiver, curator bonis or other person aunthorised in that behalf
appointed by that court, and any such receiver, curator bonis or other person
way, on a peoll, vote by proxy. Evidence to the satisfaction of the Directors
of the authority of the person eclaiming to exercise the right to vote shall be
deposited at the Office, or at such other place as is specified in accordance
with the Articles for the deposit of instruments of proxy, hot less than 48
hours before the time appointed for holding the Meeting or Adjcurned Maeting
at which the right to vote is to be exercised and in default the right to vote
ahall not be exercisable.

66. No Members shall, unless the Diractors otherwise determine, be antitled
to vote at any General Meeting, either in person or by proxy, in respect of
any share held by him unless all monies presently payable by him in respect of
that share have been paid.

67. ¥No objection shall be raised to the qualification of any voter except
at the Meeting or Adjourned Meeting at which the vote obdscted to is tendered,
an every vote not disallowed at the Meeting shall be valid. Any objectien
made in due time shall be referred to the Chairman whose decision shall be
final and conclusive.

L 3: On a pell voten may be given either personally or by proxy, and a
Member entitled to rore than one vote need not, if he votes, use all his vetes
or cast all the votes he uses the samea way. The instrument appointing a proxy

shall be in writing in any usual form or in any other form which the Directors
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70. A vote given or poll demanded by proxy or by tha duly authoxised
reprasantative of a corporation shall be valid notwithatanding the previous
termination of the authority of the person voting or demanding a poll unless
notice of the termination was received by the company at the O0ffice 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 poll demanded or (in the case of a poll taken othexwise than on the same
day as the Maeting or Adjourned Meeting) the time appeinted for taking the
poll.

NUMBER OF DIRECTORS

7i. Unless othervise determined by Ordinary Resolution of the Company the
number of Directors (other than alternate Directors) shall be not less than

two and not more than four.

ALTERNATE DIRECTORS

72, Ay Director (other than an alternate Director) may appoint any cther
Director, or any other person who is willing to act, to be an altarnate

Pirectox and may remove from office an alternate Director so appointed by him.

73. An alternate Director shall be entitled to recaive notice of all
meetings of Directors and of all meetings of committees of Directors of which
his appointor is a member, to attend and vote at any such meeting at which tha
Director appointing him is not personzlly present; and generally to perform
211 the functions of his appointor as a Director in his absence but shall not
ba entitled to receive any remuneration from the Company for his services as
an alternate pirector, But it shall not be necessary to give notice of such a
meeting to an alternate Director who is absent from the united Kingdom.
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T4. An alternate Director shall cease to be an altarnate Director if his
appointor ceases to be a Director; but, if a Director retires hut isg
reappointed or deemed to have been reappointed at the meeting at which he
retires, any appointmont of an alternate Diractor made by him which was in
force immediatsly prior to his retirement shall continue after his

reappointment.

75. Any appointment or removal of an alternative Director shall be by
notice to the company signed by the Director making or revoking the

appeintment or in any other manner approved by the Directors.

76. Save as otherwise provided in the Articles, an alternate Director shall
be deemed for all parposes to bas a Director and shall alone be responsible for
his own acts and defaults and he shall not be deemed to ba the agent of the
Director appeointing him,

BORROWING POWBRS

77. The Directors may exercise all the powers of the Company to borrow or
raise money and to mortgage or charge its undertaking, property and uncalled
capital and subject to Section 80 of the Act to issve debentures, debenture

stock and other securities as security for any debt, liability or obligation

of the Company or of any third party.
POWER OF DIRECTORS

78, Subject to the provisions of the Act, the Memorandum and the Articles
and to any directions given by special resolution, the business of the Company
shall bo managed by the Directors who may exercise all the powers of the
Corpany. ¥No alteration of the Memorandum or Articles and no such direction
shall invalldate any prior act of the Directors which would have been walid if
that alteration had not been made or that directizn had not baen given. The
powers given by this Article shall not be limited by any special power given
to ths bpirectors by the Articles and a meeting of Directors at which a quorum

iy pregent may exercise all powers exercisable by the Diractors.
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79. The Directors may, by power of attorney or otherwise, appeoint any
peraon to be the agent of the company for such purposes and on such conditions
ags they determine, including authority for the agent to delegate all or any of
his powers.

DELEGATION OF DIRECTORS'’ POWERS

80. The Dirsctors may delegate any of their powers to any committee. Any
such delegation may be made subject to any conditions the Directors may
impose, and either collaterally with or to the exclusion of their own powers
and may be ravoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
articles regulating the proceedings of Diractors so far as they are capable of

applying.
ABPOINTMENT OF DIRECTORS

81. The Company may by oOrdinary Resolution appoint any person to be a
Director either to £ill a vacancy or as an additional Director provided the
appointment does not cause the number of Directors to exceed any number fixed

by or in accordance with the Articles as the maximum number of BDirectors.

82. The Directoxrs may by a unanimous vote in favour appoint any person to
be a Director, either to fill a vacancy or as an additicnal Director, provided
that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with the Articles as the maximum number of
Directors. A Director so appointed shall hold office only until the next
following Annual General Meeting, and if not then reappointed shall vacate

office as the conclusion of the Meeting or upon the appointment at the Meating
of another person in hiz place.
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83. No peraon shall be or become incapable of being appointed a Director by
reason only of his having attained the age of seventy or any other age nor
shall any spacial notice be required in connection with the appointment or the
approval of the appointment of such perscn, and no Director shall vacate hia
office at any time by reason only of the fact that he has attained the age of

seventy or any other age,
REMUNERATION OF DIRECTORS

84. The Directors shall be entitled to such remuneration at may be
determinad by the Company in General Meeting by the unanimous vote of its
Members and, unless the Resclution provides otherwise, the remuneration shall

bba deemed to accrue from day to day.
DIRECTORS* BXPENSES

85. The Directors shall he entitled to be paid all travelling, hotel and
other expenses properly incurred by them in connection with their attendance
at meetings of Directors or committees of Directors or General Meetingsm or

separate maetings 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 INTERRSTS

8s. Subject to the provisioné‘of the Act, the Directors may by a unanimous
vote appoint one or more of thair number to the office of Managing Director or
to any other executive office under the Conjany, and may enter into an
agresment or arrangement with any Director for his amployment by the Company
or for the provision by him of any services ountside the scope »f the ordinary
duties of a Director. any such appointment or agreenent may be made upon such
teorms as the Directors determine and they may remunarate any such Director for
his services as they think f£it. Any such appointment to an executive office
shall determine if the holder ceases te be a PPirector but wichout prejudice to
uny claist to damages for breach of tha contract of service batween the

birector znd the Ceorpany.
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87.

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)

(b)

(e

Bg.

{2)

(b)

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

interested;

may be a Director or other officer of, or employed by, or a party to
any transaction or arrangsment with, or otherwise interested in, any
body corporata promoted by the Company nr in which the company is

otharwise interested; and

shall not, by reason of his office, be accountable to the company for
any benefit which he derives f£rom any such cffice or employment or from
any such transaction or arrangemant or from any interest in any such
body corporate and ne such transaction or arrangement shall be liable

to bo avoided on the ground of any such intereast or benefit.
For the purposes of Article 87:-

a general notice given to the Directors that a Director is to be
regardad as having an interest of the nature and extent specified in
the notice of any transaction or arrangement in which a specified
person or class of persons is intersated shall be desmed to be &
disclosure that the Pirector has an intereat in any such transaction of

the nature and extant so specified; and

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.
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DIRECTORS' GRATUITIES AND FPENSIONS

gs. 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
or with any body corporate which is or has bsen a subsidiary o¢f the Company oz
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.
DYISQUALIFICATION AND REMOVAL OF DIRECTORS

g0. The offica of a birector 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 Rirectox; or

(b) he becomes bankrupt or makes any arrangement or composition with his

creditors genexally; or
{c) he is, or may ba, suffering from mental disorder and either:-

(i) he is admitted to hospital in pursuance of an application for
admisgion for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
{Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whethezr in the
United Ringdom or elsewhere} in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to

his property or affairs; or
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(d) not being a Director who has agreed to serve as a Director for a fixed

term, he resigns his office by notice to the Compeny; or

(a) he shall for more than six montiis have been absent without permission
of the Directors from meetings o Directors held during that period and
his Alternate Director (if any) shall not during such period have
attended any such Meetings in his stead, and the Directors resolve that

his office be vacated.

PRCCEEDINGS OF DIRECTORS

91, Subject to the provisions of the Articles, the Directors may ragulate
their proceedings as they think f£it. A Director may, and the Secretary on the
regquisition of a Director shall, at any time call a meeting of the Directorsa.
A meeting of the Directors shall, unless otherwise,k agreed by all the
Directors, be called by fourteen clear days' notice at least. Questions
arising at a Meeting shall be decided by a majority of votes. 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 pDirector shall be entitled, in the absence
of his appointor, to a separate vote on behalf of his appointor in addition to
his own vote.

82, The quorum for the transaction of the business of the Directors shall
be two. A person who holda office only as an alternate Director shall, if his
appointor is not present, be countaed in the quorum. If such a quorum is not
present within half an hour from the time appointed for the Meeting or if
during a Meeting a quorum ceases to be present, the Meeting shall stand
adjourned to the same day in the next week, at the same time and place. If at
the adjourned Meeting such a quorum is not present within fifteen minutes from
the time appointed for the Meeting, the quorum for that meeting shall be any

two Directors.
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93. The continuing Pirectors or a sole continuing Director may act
notwithatanding any vacancies in their number, but, if the number of Directors
is less than the numbar fixed as the quorum the continuing birecters or
Diractor may act only for the purposes of filling vacancies or of calling a

General Maeting.

94, The bDirectors shall appeoint one of their number to be the Chairwan of
tha Board of Directors and may at any time remove him from that office.

Unlesa he is unwilling to do 30, the Director so appointed shall preside at
every meeting of Directors at which he is present. But if there is no
Director holding that office, or if the Directer holding it is unwilling to
preside or is not present within five minutes after the time appointed for the
Meeting, the Directors present may appoint one of their number to be chairman

of the Meeting.

95, All acts done by a Meeting of Directors or of a Committee of Directors
or by any person acting as a Director shall, notwithatanding that it be
afterwards discovered that there was a defect in the appointment of any
Director, or that any of them were disqualified from heolding office, or had
vacated office, or wers mit entitled to vote, be as valid as if every such
porson had been duly appointed and was gualified and had continued to be a

Diractor and had bean entitled to vote.

96. A Resolution in writing, signed 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 has been passed at a
Meeting of the Directors or (as the case may be) a Committee of Directors duly
convenad and hald and may consist of several documents in the like form each
signed by one or more Directors; but a resclution signed by an alternate
Director nead not also be signed by his appointor and, if it is signed by a
Dixrector who has appointed an alternate Director, it need not be signed by the

alternate Director in that capacity.
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97. Save as otherwise provided by the Articles, a Director shall not vote
at any Meeting of Directors or of any Committee of Directors on any Resclution
concerning a matter in which he has, directly or indirectly, an interast or
duty which is material and which conflicts or may conflict with the interests
of the Company unless his interest or duty arises only because the case falls

within one or more of the following paragraphs:-

(a) the Resolution relates to the giving to him of a guarantee, surety or
indsmnity in respect of money lent or an obligation incurred by him for

the benefit of the Company or any of its subsidiaries;

{b) the Resolution relates to the giving to a third party of any guarantee,
security or indemnity in respect of an obligation of the Company or any
of its subsidiaries for which the Diractor has assumed responaibility,
in whole or part and whether alons or jointly with others, under a

guarantee or indemnity or the giving of security;

(c) his interest arises by virtue of his subseribing or agreeing to
subscribe for any shares, debentures or other securitieg of the Company
or any of its subsidiaries or by virtue of his being, or intending to
bacome, a participant in the underwriting or sub-underwriting of an
offer of shares, debenturaes or other securities by the company or any
of its subsidiaries:

{d) the Resclution relates in any way to a retirement benefit scheme which
has been approved or is conditional upen approval by the Board of

Inland Revenua for taxation purposes.

For the purposea of this Article, an interest of a person who is, for
any purposae of the Act (excluding any statutory modifi~aiion theraof
not in force when this regulation beacomes binding on the Company},
connected with a Director shall be treated a=z an interest of the
Director and, in relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate Director

without prejudice to any interest which the alternate pirector has
otherwise.
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98. A Director shall not be comnted in the guorum present at a Meeting in

relation to a Resolution on which he is not entitled to vote.

99, The Company may by oOrdinary Resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of the
Articles prohibiting a Director from voting at a Meeting of Directors or of a

Committee of Directors.

100. Where proposals are under consideration concerning the appointment of
two or 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 for
another reason precluded from voting) each of the Directors concerned shall be
entitled to vete, and be counted in the quorum, in respect of each Resoluticn

except that concerning his own appointment.
SECRETARY

101, subject to the provisions of the Act, the Secretary shall be appointed
by the Directors for such texm, at such remuneration and upon such conditions

as they may think fit, and any secretary so appointed may be removed by them.
MINUTES

102. The Directors shall cause Minutes to be made in books kept for the

purpcse:—

(a) of all appointments of officers made by the Directors;

(b of the names of the Pirectors present at sach Meeting of tha
Directors and of any Committee of the Directors;

ic) of all proceedings of Meetings of the Company, of the holders of

any class of shares in the company, and of the Directora and of
Committees of Directors.
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TER SEAL

103z, The Seal shall only be used by the authority of the Directors or of a
commititee of Diraectors authorised by the Directors. The Directors may
determine who shall sign any instrument to which the Seal is affixed, and
unless otherwise so determined every sueh instrumant shall be sligned by a
Director and by the Sacretary or by a second Director.

DIVIDENDS

104. subject to the provision of the Act, the company may by orxdinary
regsolution declare dividends im accordance with the respsctive rights of the
Members, but no dividend shall exceed the amount recommended by the Directors.

105. subject to the provisions of tha Act, the Directors may pay interim
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 Diractors may pay
interim dividends on those 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 preferantial dividend is in arrear. The Directors may alsgo pay at
intervals settled by them, any dividend payable at a fixed rate if they are of
the opinion that the profits available for distributien justify the payment.
Providsd the Directors sct in good faith, they shall not incur any liability
to the holders of shares conferring preferred rights for any leocss they may
suffer by the lawful payment of an interim dividend on any shares having
deferred or non-preferred rights.

106, Except as otherwise provided by thea rights attached to shavas, all
dividends shall be declared and paid according to the amounts paid up on the
sharas or which the dividend is paid. subject as aforessid, all dividends
shall be apportioned and paid proporticnately to the amount paid up cn the
shares during any portion or portions of the period in respect of which the
dividend is paid; but, if any share is issuad on terms providing that it shall
rank for dividend as from a particular dats, that share shall rank for
dividend accordingly.

107. Thae Directors may deduct from any dividend or other monies payable to
any Member on or in respect of a share any monies presently payable by him to
the company in respect of that share.

108, Any General Meeting declaring a dividend may, upon the recommendation
of tha birectors, direct that it shall bhe satisfied wholly or partly by the
distribution of asasets. Where any difficulty arisan in regard to such
distribution, the Directors may settle the same, ard in particular may issue
fractional certificates 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 &dijust the rights of Members and may vest any
assets in trustees.
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109, Any dividend or other monies payable on or in respect of a share may be
paid by cheque sent by post to tae registered address of the person entitled
or, if two or mors pusrsons are the Holders of the share or are jointly
entitled ta it by rsason of the death or bankruptcy of the Holder, the
registered address of that one of those persons who is first named in the
Ragister of Members or to such persor and to such address as the person or
porsons entitled may in writing diract. Every such cheque shall be made
payable to the order of the perscn to whom it is sent or to such other persen
as the person or persons entitled may in writing direct, and payment of the
cheque shall be a goocd discl'arge 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 on or in respect of the share.

11i0. No dividend or other menies payable on or in reapect of a share shall
bear interwst against the Company unless otherwise prowided by the rights
attached to the share.

1i1. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the birectors so resolve, be
forfeited and cease to remain owing by the Company.

ACCOUNTS

112. The accounting records of the Company shall be opsn to the inspection
of any officer of the Ccompany. No Member shall (as such) have any right of

inspecting any accounting recoxrds or other book of documenis of the Company

except as conferred by satatute or authorised by the Directors or by Ordinary
Raegolution of the company.

CAPITALISATION OF PROFITS

113, The Pirectors 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 the same are available for distribution) or
an)’ gum standing to the credit of the Company's share premium acuount
or cepital redemption reserve:

[4:}] appropriate the sum resolved to be capitslised to the Members who would
have been entitled to it if it were distributed by way of dividend and
in the same proportisre and apply such sum on their behalf, either in
or towards paying up !%% ~mounts, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in full un-issued
sharas or debentures of the Company of a nominal amount egual to such
sun, and allot the shares or debentiures 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 ¢he share premium account, the
capital redemption reserve and any profits which are not available for
digtrikution may, for the purposes of this article, only be applied iu

lat/docca/eliffelane 33



the paying up of un-issued shares to be issued to Hembers credited as
fully paid and provided that in the case where any sum is applied in
paying amounts for the time being unpaid on any shares of the company
or in paying up in full debentures of the Company the amount of the net
assets of the Company at that time is not leas than the aggregate of
the called up share capital of the Company and its un-distributable
reservas and would neot be reduced below that aggregate by the payment
thereof as shown in the latest audited accounts of the Company or such
other accounts as may be relevant;

{c) resolve that any sharea 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 such
partly paid shares rank for dividend;

(d: make such proviaion by the issue of fractional certificates or by
payment in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this krticle 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 shares or debentures to
which they may be entitled upon such capitalisation (any agresment made
under such authority being binding on all such Members): and

{£) generally do all acts and things required to give effect to the
Regcoluticn.

NOTICES

114, Any notice to bhe given to or by any person pursuant to the Articlas
shall be in writing, except that a notice calling a meeting of the Directors
need not be in writing.

115, The Company may give any such notice to a Member personally ox by
sending it by registered post in a prepaid envelope addressed to the Member at
hia registered address or by leaving it at the address. In the case of joint
Holders of a ghare, all noilces 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 notice to all the joint Holders. Any
dember whose registered address is not within the United Ringdem and who shall
give to the Company an address within the United RKingdom at which notices may
be given to him shall be entitled to have notices given to him at that
addregs, but, otherwise no such Member, shall be entitled te receive any
notice from the Company.

1186. Any Momber present, either in person or by proxy, at any Meeting of the
Company shall be dsemed to have received notice of the Meeting, and, where
reguigite, «f the purposes for which it was called.

117, Every person who kecomes entitled t& any shars shall be bound by any
notice in respect of that share which, before hia name is entered in the
Ragister of Members, has been given to the person from whom he derives his
title to the share.
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118.  Any notice sent to any Member by the Company by post, shall be deemed
to have been given on the day fellowing that on which the envelope containing
it is pested, and in proving the giving of notice it shall be sufficient to
prove that the envelope containing the notice was properly addressad and
nosted,

119. Any notice delivered or sent by post to the registered address of any
Hember in pursuance of these Articles shall, notwithstanding that such Member
be then dead, bankrupt, mentally disordered or {being a corporation) in
liquidation, and whether or not the Company has notice of the death,
bankruptey, mental disorder or liquidation, bes deemed to have been given in
respect of any share registered in the name of the Member as sole or joint
Holder and such notice shall be deemed a sufficient notice to all persons
interasted (whether jointly with or as claiming through or under him) in the
share,

WINDING OP

120. If the Company is wound up, the liguidator may, with the sanction of an
Extraordinary Resclution of the Company and any other sanction required by the
Act, divide amongst the Members in specie the whole or any part of the assats
of the Company and may, for that purpese set such value as he deems fair tupon
any assets and may determine how the division shall be carried out as betwesn
the Members or different classes of Members. The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustess upon such
trusts for the benefit of the Members as he, with the like sanctien,
determines, but no Member shall be compelled to accedt any assets vpon which
there is a liability.

PROVISION FOR EMPLOYEES

121. The Company shall exercise the power conferred upon it by section 719
of the Act with the prior sanction of a special Resolution. If at cay tima
the capital of the company is divided into different classes of shares, the
exercise of such power as aforesaid shall be deemed +to be a variation of the
rights attached to each class of shares and shall accordingly regquire the
prior consent in writing of the holders of three-fourths in nominal value of
the issued shares of each class or the prior sanction of any Extraordinary
Resolution passed at a Separate Meeting of the Holders of the shares of each
class duly convened and held.

INDEHNITIES

122,  subject to the provisions of the Act but without prejudice to any
indemnity to which a Director may otherwise ba sntitled every Director or
other officer or Auditor of the Company shall be indemnified out of the aometn
of the Company against any liability incurred by him in defending any
proceedings relating to his conduct as an officer of the company, whether
eivil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Secticn 727 of the act
in which relief is granted to him by the Court. He shall further be
indemnified out of the assets of the Company against all costs, charges,
expenses, logses, and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto.
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Notice of increase o

in nominal capital
Pursuant to section 123 of the Companies Act 1985 S
To the Registrar of Companies For official use Company number

[ N 2352390

[ T T | SN
Mame of company L

Regional Power Generators Limited

gives notice in accordance with section 123 of the above Act that by resclution of the company

dated 11710/1991 the nominsl capital of the company has been i
incressed by £ _14999900.00 beyond the registered capital of £ 100.00 h} il
A copy of the resolution authorising the increase is attached. ‘;"‘
Tha conditions {e.9. voting rights, dividond rights, winding-up rights etc) subject to which the new ' Mn
A shares have been or are to be issued are as follow: T
*
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continued overleaf "
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Yorkshiva Electricity Group pls .
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REGIONAL POWER GENERATORS LIMITED
COMPANY NO 2352390

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

At an Extraordinary General Meeting of the Company held on 11 October 1991 the
following Resolutions were passed:-

ORDINARY RESOLUTIONS

1. THAT the authorised capital of the Company be increased to £15,000,000
by the creation of 14,999,900 shares of £1 each.

2. THAT the Directors be and are hereby generally and unconditionally
authorised pursuant to Section 80 of the Companies Act 1985 ("the Act") to
exercise all or any of the powers of the Company to allot relevant securities
{(within the meaning of that Section) up to an aggregate nominal amount of
£14,999,998 for a period expiring (unless previously renewed, varied or
revoked by the Company in general meeting) on the fifth anniversary of the
date of this resolution and to make an offer or agreement which would or might
require relevant securities of the Company to be allotted after such expiry
and the Directors may allot relevant securities pursuant to any such offer or
agreement,

SPECIAL RESOLUTIONS

Pursuant to Section 378 of the Companies Act 1985

3. THAT subject to the passing of Resolution 2, the Directors be and are
hereby generally empawered pursuant to Section 95 of the Act to allot equity
securities (within the meaning of Section 94(2) of the Act) of the Company
pursuant to the authority conferred by Resolution 2 as if Section 89(1) of the
Act did not apply to such aliotment and as if Article 2(b) of the Company’s
Articles of Association did not apply to such allotment. Provided that this
power shall expire when the authority conferred by Resolution 2 is revoked or
would, if not renewed, expire save that the Company may make an offer or
agreement which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities to be allotted after

such expiry and the Directors may allot equity securities pursuant to any such
offer or agreement.

4. THAT the Memorandum of Association of the Company be altered with
respect to its objects by the adoption of a new Clause 3A in the form of the
draft annexed hereto and initialled by the Chairman for the purpose of
identification in substitution for and to the exclusion of existing Clause 3A.

SN



5. THAT new Articles of Association of the Company in the form of the 5,
draft annexed hereto and initialled by the Chairman for the purpose of S
identification be and are hereby adopted 1in substitution for and to the i
exclusion of the existing Articles of Association.

(Tss

—

w-...'.‘.....Q.'..“'
.

Secretary '

Signed ......0000.

Date \\Q NS C’\\ . |
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