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At the Annual General Meeting of the Company held at the Intemational Convention Centre,
Birmingham on 15 July 1996, the following resolutions were passed as Special Resolufions
of the Company:-

SPECIAL RESOLUTIONS

1 THAT the dircctors be and they hereby are empowered, pursuant 1o Section 95 of
the Companies Act 1985, to allot equity sccurities (as defined in Scefion 94 of
that Act) for cash, pursuant 1o the general authorily conferred by ordinary
resolulion passed on 17 July 1995, as il Section 83(1) of the Act did not apply to
any such alloiment, provided that this powser shali be limited 102
(a)  the allotment of cquity securities in connection with any rights issue in
favour of the holdets of ondinary shates on the repister of members at
such record daie or dates us the direclors niay determine for the purpose
of the issue whers the equity sesiritics respselively atribntable (o the
interests of the ordinary sharcholdors are proportivnale {ng nealy as may
be) o ths respective numbsis of erdinary shares hold by thom o 2ay
sueh racord date er dales, subject (o such anangtmzsly o eralisions ng
the dircelors may deem tetessaty ef crpeiiont to deal with faction:]
entitlements or exclusions, lepl o proctien] probloms oficieg i sny
overssas temitory or by vittue of the shoes buing seprescaied by
depasitory ressiple, the requiteshents of eny regulamny body or stock
exehange oy b dther mater Wadkonaver; snd

(b the allowment ¢ herwize than prtcrst 8 ) £8ove) of equity soomiics
up to an aygrerae vomingl value of £17,330.000;

and shall cxpire v the ec. clusioh of e fest Al Gerefo! Mecting of the

Company, save tiat the Compiay thay bofore sueh enphy mrke 2 oifer or

agresmant which would or might reguie egiily scomities o be olotted after

sucl expisy and the ditectors may alle! equily secutiies in purcwonce of cpeh

offer or agreesient notwithstanding Ut this praver kos euglred,
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THAT, pursuant to Article 44 of the Company’s Articles of Association, the

Company is hereby generally and unconditionally authorised (0 make market
purchascs (within the meaning of Section 163(3) of the Companies Act 1985) of
ordinary shares of 50p cach in the capital of the Company provided that:

@

(&)
©

CY

)

the maximum number of ordinary shares hereby authorised fo be
purchasced is 69,332,000, representing approximately 10 per cent of the
issued ordinary share capital at 1 June 1996;

the minimum price which may be paid for an ordinary share is 50p per
share which amount shall be exclusive of expenses;

the maximum price which may be paid for an ordinary share is, in respect
of an ordinary share contracted to be purchased o any day, an amoent
(cxclusive of expenses) equal 1o 105 per cent of the average of the mid-
market quotations for an ordinary share of the Company as derived from
The Daily Official List of the London Stock Exchange for the 10 business
days immexdiately preceding the day on which the ordinary share is
purchased;

the authority hereby conferred shall expire on the date of the next Annual
Ceneral Meeting of the Company after the dale of passing of this
resolution, unless such authority is renewed prior {o such time; and

the Company may conclude a contract to purchase ordinary shares under
the authority hereby conferred prior to the expiry of such authority which
will or may be executed wholly or pardy afier the expiry of such
authority and may make a purchase of ordinary shares in pursuance of
any such contract as if the authority hereby conferred had not expired.

3. THAY the Regulations contained in the printed document produced to the
Meeling and signed by the Chainman for the purpose of identification be adopied

23 (e

Articles of Association of the Company, in substitution for the existing

Articles of Association.

§irwrdagntyuay

we S5

TS




.Jh

366

chanwandons

%;M&, Flspone "j \Ml&ultm

AHO A -

PowerGen plc

Annual General Meeting
15 July 1996

PROPOSED NEW
ARTICLES OF ASSQCIATION
OF PowerGen plc

L. ”
] Rortet IS




2366970

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
POWERGEN plc”
(adopted by a Special Rerolution
passed on 15 July 1996)

PRELIMINARY

1. The regulations in Table A as in force at the date of the adoption
of the Articles do not apply to the Company,

2.(1) In the Ardicles, unless the contexy otherwise requires:

the Ac means the Companies Act 1985 including any
modification or re-enacument thereof Br the Gme being in forec;

Avrticles means these articles of asodation ag altered from me to
time by special resolution;

the auditors means the auditors for the tme being of the
Company;

the boasd means the diteetors o any of them acdng 23 the beard
of direetors of the Company;

clear days in reladon to the parind of 4 yotice means that pedod
excluding the day when the notics is given or deemed to be given
and the day for which it s pven or on which 3t § to wake effzet

the Comparnies Acts incars the Companiss Aes as dafined by
section 744 of the Act and any enictment psed 260z thoie Acts
which may, by virtue of that or any other suck enactment, bo
cited together with thuse Acis 35 "the Compante Acs? (with or

The name of the Campany wat ehinged fiem THE POWER GRIERATIS N COMPANY plois
POWERGEN ple on 18 Juncary 1670,
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without the addition of an indication of the date of any such
enactment);

director means a director of the Company;
dividend means dividend or bonus;

the folder in rclation to any shares means the member whose
name is entered in the register as the holder of such shares;

member means a member of the Company;

the Memorandum means the memorandum of association of the
Company;

the office means the registered office of the Company;
paid means paid or credited as paid;
the register means the register of members of the Conipany;

the Regulations means the Uncertificated Securities Regulations
1995 (SI 1995 No.95/3272) including any modification thereof or
any regulation in substitution therefor made under scction 297 of
the Companies Act 1989 for the dme bring in force;

the zeal means the common scal of the Company and includes any
official scal kept by the Company by virtue of sections 39 or 40 of
the Act;

the gecretary means the seerctary of the Company and includes a
Jjoine, assistant, deputy or temporiry seeretiry and any odier peson
appointed to perfonn “ae duties of the seeretary;

the Special Share means the special riphts redeemable preference
share of £1 in the capital of the Company;

the Speelal Shareholder tmzans the holder fior the time being of the
Special Shareg

the Sraiuter means the Compaties Acts ahd every other statite or
subordsate lepitlation widdn the meusiog of the Intepretstion
Act 1978 for the Wine belng in fotce concemning compaties and
affecting the Cempany (inclediey, without Bmiteden, the
Reguladans);

The » il Exchange tneans the London Stooh Buchange Yimited;

the United Kingdoss means Grear Britia and Neorthemn Treland;
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references to a document being executed include references to its
being executed under hand or under seal or by any other mecthod;

references to writing include references to any visible substituce
for writing and to anything partly in one form and partly in
another form;

words denoting the singular number include the plural number
and vice versa, words desw.ting the masculine gendzr include the
feminine gender and words denoting persons include corporations;

words or expressions contained in the Articles bear the same
meaning as in the Act but excluding any statutory modification
thereof not in force at the date of adoption of the Articles;

subject to the preceding pamgraph, references to any provision of
any enactment or of any subordinate legislation (as defined by
section 21(1) of the Interpreration Act 1978) includs any
modification or re-enactment of that provision for the time being
in force; and

the headings and the Grse paragraph of paragraph (1) of Article 45
arc inserted for convepience only and do not affect the
construction of the Articles.

(2 In these Articles, (2) powers of delegation shall noc be restrictively
construcd but the widest interpretation shall be given thereto; (b) the word
board in the context of the exercise of any power contained in these Articles
includes any committee consisting of one or more directors, any director
holding executive office and any local or divisional board, manager or agent of
the Company to which or, as the case may be, to whom the power in question
has been delegated; (¢) no power of delegation shall be Limited by the existence
or, except whete expressly provided by the terms of delegation, the exercise of
that or any other power of delegation, and {d) except where expressly provided
by the terms of delegation, the delegation of power shall not exclude the
concurrent exercise of that power by any other body or person who is for the
time being authorised to exercisc it under these Articles or under anodher
delzgation of the power.

SHARE CAPITAL

3. The share capital of the Company is £525,000,001 divided into
1,050,000,000 otdinary shares of $0p each and one spesisl rights redeemable
prcf'crcndc share of L1

4. Subjece to the provisions of the Conipames Acts and without
prcjudxhc to any tights attached to any cmsung shises of elan of shares, any share
may be issued with such ngh:s or restictions as the Company may by ordinaty
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resolution detenmine or, subject to and in default of such determination, as the
board shall determine.

5. Subject to the provisions of the Companies Acts rclating to
authority, pre-emption rights or otherwise and of any resolution of the
Company in gencral mecting passed pursuant thereto, all unissucd shares for the
time being in the capital of the Company shall be at the disposal of the board,
and the board may (subject as aforesaid) allot (with or without conferring a right
of renunciation), grant options over, or otherwise dispose of them to such
persons, on such terms and conditions, and at such times as it thinks fic. This
power shall not apply to redeemable shares, which shall be govemed by the
provisions of Article 6.

6. Subject to the provisions of the Companies Acts, shares may be
issucd which are to be redeemed 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,

7. The Company may cxercise all powers of paying commissions or
brokcragc conferred or penmitted by the Compamcs Acts,  Subject to the
provisions of the Companics Acts, any such commission or brokerage may be
satisficd by the payment of cash or by the allotment of fully or partly paid shares
or partly in one way and pardy in the other,

8, Except as required by law, no perron shall be recognised by the
Company as holding any share upon any trust and (except as otherwisc prov:dcd
by the Articles or by law) the Company shall not be bound by or recognisc any
interest in any share except an absolute right to the endrety thercof in the
Lolder.

VARIATION OF RIGHTS

9. Subject o the provisions of the Companies Acts, i ar any dme the
eapital of the Cotipany i divided into dfferent classe of shares, the rights
attached to any oluss may {unless eiberwise provided by the termw afinne of the
shares of that classh be varied or abrogated, whether or siot the Company is
being wound up, cither with the cotsent in writing of the holders of
threc-quarters in nominal value of the isued shares of the cliss or with the
sanction of an cxteaordinary resslution passad at 4 separste genesdl mcstmg of
the holders of the shares of the clus (but not otherwise), All the provisions of
the Articles relating to general meetings of the Company shall, mutads mutandis,
apply to every such tparate mecting, except thak-

()  the necessary quoriin shall be two persons holding or representing by

proxy at least onesthird in nominal value of the dssued shares of the clas
of, at any adjoumed mecting of such holdets, one helder present in
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person ‘or by proxy, whatever the amount of his holding, who shall be -
. deemed to constitute a meeting; and

(b)  any holder of shares of the class present in person or by proxy may
demand a poll; and . -

()~ the holders of shares of the class shall, on a poll, have one vote in respect
of every share of the class held by them respectively.

10. . 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 the shares and by the alloument of further shares canking in priority for
payment of a dividend or in respect of capital or which confer on the holders
voting rights more favourable than those conferred by such first mentioned
shares, but shall not otherwise be deemed to be varied by the creation orissuc of
further shares.

THE SPECIAL SHARE

11.(1) The Special Share may only be jssued to, held by and transferred
to onc of Her Majesty's Scerctaries of State, another Minister of the Crown, the

Solicitor for the affairs of Her Majesty's Treasury or any other person acting on
behalf of the Crown.

(2 Nowithstanding any provision in the Articles to the contrary,
cach of the following matters shall be deemed ro be a variation of the righes
attaching to the Special Share and shall accordingly be effective only with the
consent in writing of the Special Sharcholder and widiout such consent shall not
be done or caused to be done:~ )

(3  the amendment or removal or the alteration of the effect of {which, for
the avoidance of doubt, shall be taken to include the mufication of any
breach of) all or any of the following:-

() in Anicle 2, the definitions of ¥the Special Share and “the Special
hareholder®;

(i) this Ardicle;
(i) Article 453 and
(iv) Article 71(6);

(b)  che creation or fgne of any shases in the Company with voting rights
attached, not beinp:~

FV3S1540.150/3+ Pape 5




() shares comprised (or sharcs which would, following issue, be
comprised) it the Relevant Share Capital (as defined in Auxticle 45}
of the Coupany; or

(ii) shares which do not (or shares which, following issue, would not)
constitute cquity share capital (as defined in Scction 744 of the
'Act) and which, when aggrepated with all other such shares, carry
{or would, if in issue, carry) the right to cast less than 15 per cent.
of the maximum number of votes capable of being cast on a poll
on any resolution at any general meeting of the Company
{whether or not the votes could be cast on a poll in relation to all
sesolutions at all general meetings); and

()  the variation of any voting rights attached to any shaxes in the Company
(and, for the avoidance of doubt, the creation or issue of shares falling
within sub-paragraph (b)(i) or (i) above shall not be regarded as a
variation for the purposes of this sub -paragraph).

{3) The Special Shareholder shall be entitled to receive notice of, and
to attend and speak at, any general mecting or any scparatc mceting of the
holders of any class of shares, but the Special Sharc shall carry no right to vote
nor any other rights at any such meeting,.

(4 In a distrsibution of capital in a winding up of the Company, the
Special Shareholder shall be entitled to repayment of the capital paid on the
Special Share in priority to any repayment of capital to any other member. The
Special Share shall confer no other right to participate in the capital, and nio zight
to participate in the profits, of the Company.

(5) The Special Sharcholder may, after consulting die Company and
subject to the provisions of the Act, require the Company to sedeem the Special
Share at par at any time afier 31 Masch 1993 by giving notice to the Company
and delivering to it the relevant share certificate.  Upon redemption of the
Special Share the provisions of this Ardele shall cease 1o have cflect.

SHARE CERTIFICATES

12(2) Unless otherwise determined by the directors and permitted by the
Pegulations, the Company shall tiot isue and #o person shall be entitled
to receive a ceitificate in reepect of any share at any time and for ¢ long
as the title to that share is evidenced otherwise than by a corrifieats and
tranofers may be made otherwite than by a wiitten Snstrumient by virue
of the Regulitions, The directors shall have power to implement any
srrangements they may, in their abiolute diseredon, think fie in relation
to the evidencing and transtor of uticertificated shares {subjeet always to
the Reegulations and the farilities and requirements of the zelevant system
concemed).
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(b)

{©)

(d)

(€)

(8)

(h)

13.

Conversion of certificated shares into uncertificated shares, and vice versa,
may be made in such manner as the directors may, in their absolute
discretion, think fit (subject always to the Regulations and the facilitics
and requirements of the relevant system concerned).

The Company shall enter on the register of members how many shares
arc held by each member in uncertificated form and in certificated form
and shall maintain the register in cach case as is required by the
Regulations and the relevant system concerncd.

Notwithstanding any provision of thesc Articles, a class of share shall not
be treated as two classes by virtuc only of that class comprising both
certificated shares and uncertificated shares or as a result of any provision
of these Amicles or the Regulations which apply only in respect of
certificated or uncertificated shares,

The provisions of Articles 12(f) and 13 inclusive shall not apply to
uncertificated shares.

Bvery sharc certificate shall be sealed with the scal or executed by the
Company in accordance with Article 128(2) and shall specify the number,
class and distinguishing numbers (if any) of the shares 1o which it relates
and the amount or respective amounts paid up thereon. Mo certificace
shall be issued representing shares of more than one class. No certificate
shall normally be istucd in respece of shares held by a recognised clearing
house or 2 nomince of a recognised clearing house or of a recognised
investment exchange (in cach case as defined in the Financial Sexvices Act
1986) in respect of which the Company is not required by law to
complete and have ready for delivery a centificate.

The Company shall not be bound to issue more than one ceztificate for
sharcs held jointly by several persons and delivery of a certificate to onc
joint holder shall be sufficient delivery to all of them. Shares of different
classes may not be included in dhe same certificate.

Bvery member (subject a provided in theze Articles), upon becoming the
holder of any shares shall be enttled, without payment, o onec cestificate
s all the shares of each class held by him (and, upon mansferring a pare
of his holding of shates of any class, to a custificate for the balance of such
holding) or, with the consent of the boird, several certificates each for
onc or sore of his shares upon payment for every centificate of such
reasonable sum 13 the beard may detennine,

If 2 share certificate s deficed, Worn out, 1ot or deswoyed, it may

be rencwed on such terms (if any) as to evidence and indemuity (with or
without sccurity) and payment of any excoptional out of pocket expenses
reasonably incurred by the Company in investigating evidesice and preparing the
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requisite form of indemnity as the board may determine but otherwise fiee of
charge, and (in the case of defacement or wearing out) on delivery up of the old
certificare.

LIEN

14. The Company shall have a first and paramount licn on every share
(not being a fully paid share) for all moneys (whether presently payable or not)
payable at a fixed time or called in respect of that share. The board may at any
time (generally or in particular cases) waive any lien or 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 any amount (including dividends) payable in
respect of it,

15, The Company may scll, in such manner as the board determines,
any share on which the Company has a lien if'a sum in respect of which the licn
exists is presently payable and is not paid within fourteen clear days after notice
has been given to the holder of the share or to the person entided to it in
consequence of the death or bankruptey of the holder or otherwise by opertion
of law, demanding payment and stating that if the notice is not complied with
the shares may be sold,

16, To give eflect to any such sale the board may authorise some
person to cxecute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser, The transferce shall not be
bound to see to the application of the purchase money nor shall his title to the
sharcs be affected by any irrcgularity in or invalidity of the proceedings in
relation to the sale.

17. The net proceeds of the sale, after payment of the costs, shall be
applied in or towards paymenc or satisfaction of so much of the sum in respect of
whick the lien exists as is presendy payable, and any residue shall {upon
surrenider to the Company for cancellation of the certificate for the shares sold
and subject to a like licn for any mencys not presentdy payable 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

18. Subject to the teans of allotment, the board may from tme to
time make calls upon the members in respect of any toncys unpxid on their
shares (whether in respace of nominal value or premium) and esch member shall
(subject to recciving at least fourteen clear days' notice speeifying 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
instalinents. A call may be revoked in whole or purt and the dme fied for
payment of a call may be postponed in whole or part a5 the board may
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determine. 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
whercof the call was made.

19. A call shall be deemed to have been made at the time when the
resolution of the board 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'a call or any instalment of a call remains unpaid in whole or in
part after it has become due and payable the person from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the terms of allotment of the share or
in the notice of the call or, if no rate is fixed, such rate, not exceeding 15 per
cent per annum or, if higher, the appropriate rate (as defined by the Act), as may
be determined by the board, but the board may waive payment of such interest
wholly or in part.

22, An amount payable in respect of a sharc on allotment or at any
fixed date, whether it respect of nominal valuc or premium or as an instalment
of 2 call, shall be deemed to be 2 call duly made and notified and payable on the
date so fixed or in accordance with the terms of the allotment, and if it is not
paid the provisions of the Articles shall apply as if that amount had become due
and payable by virtue of a call duly made and notificd.

23, Suljece to the terms of allotment, the board may make
amangements on the issue of shares for a difference between the holders in the
amounts and times of paymenc of calls on shares by difierent holders thercof.

24. The board may, if it thinks fit, reccive from any member willing
to advance the same all or any part of the moneys uncalled and unpaid upon any
shares held by him, and may pay upon all or any of the moneys so advanced
(until the same would but for such advance become presently payable) interest at
such rate not exceeding (unless the Company in general meeting shall otherwise
direct) 15 per cent per annum or, if higher, the appropriate rate (as defined in
the Act) as may be agreed upon between the board and such member,

FORFEITURE AND SURRENDER

25. If a call or any instalment of 2 call remaing tnpaid in whole or in
part after it has become due and payable, the board may give te t1-¢ perron from
whotn it is due not less than {ourteen clear days' notice requiring payment of the
amount unpaid together with any interest which may have acciued and any
costs, charges and expenses incurred by the Company by reason of such
non-payment. The notice shall name the place where payment % to be made
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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 any such notice is not complied with, any share in respect of
which it was given may, at any time bsfore the payment required by the notice
has been made, be forfzited by a resolution of the board and the forfeiture shall
include all dividends or otlier moneys payable in respect of the forfeited shares
and not paid before the forfeiture. When any share has been forfeited, notice of
the forfeiture shall be served upon the person who was before the forfeiture the
holder of the share, but no forfeiture shall be invalidated by any omission or
neglect to give the notice.

27. Subject to the provisions of the Companies Acts, a forfeited share
shall be deemed to belong to the Company and may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the board
determines, either to the person who was before the forfciture the holder or to
any other person and at any time before sale, re-allotment or other disposal, the
forfeiture may be cancelled on such terms as the board thinks fit. Where for the
purposes of its disposal a forfeited share is to be transferred to 2ny person the
board may authorise some 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
canceliation the certificate for the shares forfeited but shall remain liable to the
Company for all moneys which at the date of forfeiture were presently payable
by him to the Company in respect of those shares with interest thereon at the
rate at which interest was payable on those moncys before the forfeiture or, if no
interest was so payable, at the rate of 15 per cent per annum or, if higher, the
appropriate rate (a5 defined in the Act) {or such lower mate as the board may
determine) from the date of forfeiture until payment, but the board 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 consideraton reccived on
their disposal,

29. ‘The board may accept the surrendsr of any share which it is in a
position to forfeit upon such terms and conditions as may be agreed and, subject
to any such tesms and conditions, a surrendered share shall be teested 25 it had
been forfeited.

30. A statutory declarations by 2 director o0 *he secretary that a share
has been duly forfeited or surrendered on a specified date shall be conclusive
evidence of the facts stated in it as against all percons clsiming to 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 share and the person to whom
the share is disposed of shall not be bound to sce to the application of the
purchase money, if any, nor shall his title to the share be affected by any
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iragularity in or invalidity of, the proceedings in reference to the forfeiture,
surrender, sale, re-allotment or disposal of the share.

TRANSFER. OF SHARES

31(a) Al transfers of uncertificated shares shall be made in accordance with and
be subject to the Regulations and the facilities and requirements of the
relevant system concerned and, subject thereto, in accordance with any
arrangements made by the directors pursuant to Article 12(a).

(B)  The instrument of transfer of a sharec may be in any usual form or in any
other form which the board may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully paid, by or on behalf
of the transferce. An instrument of transfer need not be under seal.

{c) Inn relation to all cransfers, the transferor shall remain the holder of the
shares concerned unti] the name of the transferee is entered in the register
of members in respect of them,

32(A) The registration of transfers may be suspended. (to the extenc che
same is consistent with the Statutes) at such times and for such periods as the
dircctors may from time to time determine and cither generally or in respect of
any class of shares or otlierwise as may be consistent with the Statutes, provided
that no such suspension shall be made for more than thirty days in any year.

(B) The directors may refuse to register a tramsfer of any shares
(whether cestificated or not and whether folly paid or not):

(x)  toan entity which is not a natural or legal pervon;
(b}  toaminor; or
(&)  to be held jointly by more than four perions,

The directors may also refise to register 2 transfor of uncertificated shares in such
other circumstances (if any} as may be pennited by the Regulations and the
requirements of th relevant systen concertied,

33, In reladon to certificated shares, the board may refine to register
the transfer of a share unlcss the instrutnent of tratsler:

(a) s lodged, duly stamped (f stamnpable), at the ofice or at such other place
as the board may appoint aceompanied by the cenificate for the shares to
which it relates and such other ovidence as the board muy reazonably
requirce to show the ripht of the trantferor to make the transfer;

(b) it in respect of only one class of chares; and
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{&)  isiu favour of not more than four transferces jointly.

In the case of a transfer by a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange, the
lodgement of share certificates will only be necessary if and to the extent that
certificates have been issued in respect of the shares in question.

34. In relation to certificated shares, the board may, in its absolute
discretion and without giving any reason, refusc to register the transfer of a share
which is not fully paid.

"35 If the board rcfuses to register a transfer, it shall send to the
transferee notice of the refusal within 14 days after the date on which, in respect
of certificated shares, the transfer was lodged with the Company at the transfer
office or, in respect of uncertificated shares, the datc on which the opcrator-
instruction was received by the Company or by & sponsoring system participator
acting on its behalf,

36, No fee will be charged by the Company in scspect of the
registration of any transfer or other document relating to or affecting the title to
any share.

37. The Company shalf be entitied to retain any instrument of transfer
which is registered, but any fnstrument of transfer which the board refisses to
register shall be retumned 1o the person lodging it when notice of the refusal s
given. Subject to the Stuutes, the Company shall be endded o destroy all
inseruments of transfer which have been registered at any time after the
expiration of six years from the date of registration, all dividend mandater and
notifications of change of address at any @me after the expiradon of two yeax
from the dace of recording and all share certificates which have breen cancelled at
any time after the exp'ration of one year from the date of the cancellation and it
shall conclusively be presumed in favour of the Company that every eatry in the
register purporting o have beess made on the basis of an instrument of traner
or other document so destroyed was duly and ptopedy oude and every
instrurnent of transfer so destroyed was a valid and «fecive insauinent duly and
properly registered and every share eonifivite so detroyed was 3 valid and
cffective certificate duly and properly cancelled and cvery ether decument
mentionied in this Anticle so destroyed oras a valid and efizagve documient in
accordance with the particulans recorded of it in e books or records of the
Company. Provided always that:

(1) the provisions of this Article shall apply only 1o die dutucfon of a
document in poad fiith 2nd witheut netice efany edaim frepardless of the
partics *., 1t) to which the document might be relevany;

(b)  nothing in this Aracle shall bz constsvred a5 Imposing vpon e Company
any liability In respect of the destruction of any wuch document earlier
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than as provided in this Article or in any other circumstances which
would not attach to the Company in the absence of t"1s Article;

{c) references in this Article to instruments of transfer shall include, in
relation to uncertificated shares, operator-instructions zelating to the
transfer of such shares;

(d)  references in this Article to the destruction of any document include
references to its disposal in any manner; and

(¢)  in relation to uncertificated shares, the provisions of this Article shall
apply only to the extent the same are consistent *vith the Regulations,

TRANSMISSION OF SHARES

38, If a2 member dies the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder or the only
survivor of joint holders, shall be the only persons recognised by the Company
as having any title to his interest; but nothing hercin contained shall release the
estate of a deceased member (whether a sole or Joint holder) from any liability in
respect of any share held by him.

39. A person becoming entitled to a share in consequence of the death
or bankruptey of a memiber or otherwise by operation of law may, upon such
evidence being produced as the board may properly require as to his
entitlement, elect ¢ither to become the holder of the share or to have some
person nominated by himn registerad as the transferce. I he elects to become the
holder he shall give notice to the Company to that cflect. If he clects to have
another person registered, he shall exceute an instrument of transfer of the sharc
to that person.  All the provisions of the Articles relating to the wansfer of shares
shall apply to any such notice or instrument of transfer as if it were an
instrument of transfer exccuted by the member and the death or bankruptey of
the member or other event giving rise to the transmission had not occurred,

40, A person becoming entitled to a share in consequence of the death
or bankruptcy of a member or otherwise by opecration of law shall, upon such
evidence being produced as the board may properly require az to his entitlement
and subject to the requircments of Article 39, have the same nights in relation to
the share as he would have had if he were the holder of the share, and mav give
a discharge for all dividends and other moieys payable in respect of the slare,
but he shall not, before being registered as thc holder of the share, be entitled in
respect of it to receive notice of or to attend or vote at any meeting of the
Company or to receive notice of or to atiend or vote at any scparate meeting of
the holders of any class of shares in the Company, The board may at any time
give notice requiring any such person to clect cither to be registered himself or
to transfer the share and if the notice is not complied with within sixty days the
board may thereafter withhold payment of all dividends or other moneys
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payable in respect of the share until the requirements of the notice have been
complied with,

ALTERATION OF SHARE CAPITAL
41, The Company may by ordinary resolution:-

(a) increase its share capital by such sum to be divided into shares of such
amount as the resolution prescribes;

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

(€)  subject to the provisions of the Companies Acts, sub~divide its shares, or
any of them, into shares of smaller amount than is fixed by the
Memorandum 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

(d) cancel shares which, ac 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 :he amount of the shares so cancelled.

42, Whenever as a result of a consolidation or division of shares any
difficulty arises, the board may settle the matter in any manner it deems fic and
in particular, may scll shares representing fractions to which any members would
become entitled 0 any pcrson (including, subject to the provisions of the
Companies Acts, “ie Company) and distibute the net proceeds of sale in due
proportion among those members (except that any amount due to a member,
being less than £2.50 or such other amount as the board may from time to time
detcrmine, may be retained for the benefit of the Company). Without limiting
the gencrality of the foregoing, for the purposes of cflecting any such sale, the
Directors may allot shares representing fractions to which any members would
otherwise become entitled to any person and, in respect of certificated shares,
authorise some person to exscitte a transfer of the shares sold or, in respect of
uncertificated shares, authorise any person to transfer such shares, in accordance
with the facilities and requirements of the relevant system concemed, in cach
case to, or in accordance with the dircetions of, the purchaser. The transferee
shall not be bound to stc to the application of the purchase money nor shall ki«
title to the shares be affected by any imregularty in or invalidity of the
proceedings in reference to the sale. For the purposes of this Article, any sharcs
representing fractional entitlemyents to which any member would, but for this
Article, become entitled may be issued in certificated form or uncerticated
form.
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43. Subject to the provisions of the Companies Acts, the Company
may by special resolution reduce its share capital, any capital redemption reserve
and any share premium account in any way,

PURCHASE OF OWN SHARES

44, Subject to and in accordance with the provisions of the
Companies Acts and without prejudice to any relevant special rights attached to
any class of shares, the Company may purchase any of its own shares of any class
{including redeemable shares) at any price (whether ac par or above or below
par), and so that any shares to be so prrchased may be selected in any manner
whatsoever. Every contract for the purchase of, or under which the Company
may become entitled or obliged to purchase, shares in the Company shall be
authorised by such resolution of the Company as may be required by the Act
and by an extraordinary resolution passed at a scparate gencral mecting of the
holders of each class of shares (if any) which at the date on which the contract is
authorised by the Company in general meeting entitde them, eicher immediately
or at any time later on, to converr all or any of the shares of that class held by
them into equity share capital of the Company.

LIMITATIONS ON SHAREHOLDINGS

45.(1) The purpose of this Article is to prevent, unil the date of
redemprion of the Special Share pursuant to Article 11(5), any person (other
than a Permitted Person) dircetly or indirectly owning or controlling the right to
cast on a poll 15 per cent. or more of the votes at general meetings of the
Company.

This Asticle shall remain in force until the date of redemption of the Special
Share pursuant to Article 11(5) notwithstanding any provision in these Articles
to the contrary. Thereafter this Article shall be and shall be deemed to be of no
cflect (save to the extent that the provisions of this Article are referred to in
other Articles), the separate register required under paragraph (3) of this Aricle
shall no longer be required to be maintained by die Company and any notice by
the Company calling for 2 Required Dispozal {whether given before or after the
date of redermption of the Special Share) and the powess of the Directons under
this Article in respect of 2 Required Disposal shall czase 1o have effect; but the
validity of anything done under this Article before that date shall not otherwise
be affected and any actions taken under this Article befvre that date shall be
conclusive and shall not be open ¢ r;h::glvlgngc on any grounds whatoever,
g
(2) In this Article:-

(1  ADR Depositary means a custodian or depositary or a nomince thereof,
approved by the directors, under contrerual arrangements with the
Company by which it or that nominee holds shares in the Company or
Incerim Rights and issues:-
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(i) American Depositary Receipts evidencing rights in relaton to
those sharcs or a right to receive them; or

(i) Interim American Depositary Reeeipes evidencing such Interim
Rights or a right to rzceive themn;

Additional Iuterest means any such interest as is referred to in
paragraph (f)(ii) below;

Custodian Bank, "Interim Rights" and "Purchaser' have the same
meanings s in the Instalment Agreement;

Holder means a person who has an interest in shares of the Company or
Interim Rights evidenced by American Depositary Receipts or Interim
American Depositary Reccipts respectively as are referred to in
paragraph (a) above;

the Iustalnent Agreement means che instalment agreement to be dated
22 February 1991 and made, inter alia, between the Company, National
Westminster Bank PLC, The Royal Trust Company, the Secretary of
State for Energy and cach Purchaser;

interest, in relation to shares, means:-

(i) any interest which would be tiken into 2ccount in determining
for the purposes of Pare VI of the Qriginn! Act whether a penon
has a notifiable interest {including wisy ja.zrest which he would be
taken as having for those purposes); and

(i} any intercse {an "Addidond] Intersst™) mentioned in
scetion 200(1)(2), (b}, {4} or (&) of the Original Act {exzepe that of
a bare or custodian wntee under the Iavs of England and Wales
and of 1 simple trustee under the laws of Scordand) or mendoned
it seetion Z0R(Y) of the Original Act (but on the basis that the
entitfement there referred o could arte wnder an sgrecment
within the meaning in seetion 204(5) and {6 of dht Act),

and futerested shall be contrmizd accordingly;

the riginal Aet nueans *he Companies Act 1985 a5 in foree 4t dhe date of
adoption of this asticls and worwichstnding any reped, modification or
regpactmient thersof after vhat date fincluding for the aveidatce of
daubt, any smendiment, seplacesient ot repedl by regaladons made by
the Secrotary of State pursusit o coxtion 210A of dhat Act to the
definition of televant shate capial in seotion 1982) or t5 the provitions us
to what s taken to be an interair ia thares i section 208 or a3 to what
interests are to be ditegandzd in section 239 or the percentage giving sice
to a notifiable interest fv stetion 199820,
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(h)  Permitted Person means:-

(i)
(ii)
(i)

(iv)

(vii)

{ix)

an ADR Depositary, acting in his capacity as such;
the Custodian Bank, acting in its capacity as such;

a recognised clearing house or 2 nominee of a recognised clearing
bouse or of a recoguised investment exchange, acting in its
capacity as such;

the chairman of 2 meeting of the Company or of a meeting of the
holders of Relevant Share Capital or of any class thereof when
exercising the voting rights conferred on him under paragraph (8)
below;

a trustee (acting in that capacity) of any employccs' share scheme
of the Company;

the Crown or one of Her Majesty's Secretaries of State, another
Minister of the Crown, the Solicitor for the affairs of Her
Majesty's Tremury and any other person acting on behall’ of the
Crown;

any person who has an interest bue who, if the incidents of his
interest were governed by the laws of England and Wales, would
in the opinion of the directors be regarded as 2 bare trustee of thac
interest in respect of that interest only;

an underwriter in respect ol interests in shares which exist only by
virtue of a contingent obligation to purchase or subscribe for such
shares pursuant to underwriting or sub-underwriting amangements
approved by the dircctors or, for a period of three montls, in
respect of interests in shares purchased or subserbed for by it
purstiant to such an obligation;

any other person who {under amangsments approved by the
dircctors) subseribes or otherwise acquires Relevant Share Capital
{or interests therein) which has been dllotted or tisved with a view
to that perion (or purchasers from that prrson) offering the same
¢o the publie, for a pesiod not sreeeding tirce months fom the
date of the relevant 2ilounent or Hsue (and in respect only of the
shages so subseribed or otherwiss sequired);

(%) Japan Securitics Clearing Cotpotation and/or ils nomines dcting

FLY A1640,130734

in its capacity 2s 3 clzagng howe fn sexpect of dealings on the
Tokyo Stock Exchange;
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(xi) Depositary Trust Company and/or its nominee acting in the
capacity of a clearing agency in respect of dealings in American
Depositary Rececipts and interim American Depositary Receipts;
or

(xii} any person who has an intcrest, and who shows to the satisfaction
of the dircctors that he has it, by virtue only either of being
entitled to exercise or control the exercise {within the meaning of
scction 203(4) of the Original Act) of one-third or more of the
voting’ power at general meetings of a company which is 2
Permitted Person within (i) to (xi) above or of that company or its
dircctors being accustomed to act in accordance with that person's
dircctions or instructions:

(i) Relevant Person means any person {(whether or not identified) who has,
or who appears to the dircctors to have, an interest in shares which carry
the right to cast 12 per cent, or more of the toral votes ataching o
Reelevant Share Capital of all classes {wken as a whole) and capable of
being cast on a poll, or who is deemed for the purposes of this Article to
be 2 Relevant Person;

()  Relevant Share Capital meant the relevanc share capital (as defined in
section 198(2) of the Original Act) of the Company;

(k)  Relevant Shares means all shires comprised in the Relevant Share Capital
in which a Relevant Person has, or appears to the directors to have, an
interest or which are deemed for the purposes of this Aricle to be
R.elevane Shares; and

)] Reguired Disposal means a disposal or disposals of such a number of
Relevatie Shares or interssts therein as will cause a Reelevant Person to
ccase 10 be a Relevant Person, not being a disposal 1o another Relevant
Person (other than 2 Penmitted Penon) or a disposal which comtitutes
any other person {other than a Permitted Person) 2 Relevant Person;

and, for the purposes of this Article, where the ditecton reselve that dicy have
made reasonable enquiries and thae they are unable to determine:~

(a2) whethier or not a particudar person has an interest ity any particular
shares compiised 1y Relevant Share Capital, or

(bl) who is interested in any particudar shates so comprised,

the shares concesmed shall be dezined to be Relevint Shires and all penons
interested in them to be Relovant Persons,

(3) ~ Subjeet to paragraphs (4}, (14), (15) and {16) below and without
prejudice to Article 71, the provisions of Pat VI of the Osipinal Act shall apply
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in relation to the Company as if those provisions extended to Additional
Interests and accordingly the rights and obligation arising under that Part shall
apply in rclation to-the Company, its members and all persons interested in
Relevant Share Capital, as extended by this paragraph; but so that Additional
Interests shall, when disclosed to the Company, be entered in a scparate register
kept by the Company for that purpose. The rights and obligations created by
this paragraph in respect of interests in shares (including, but not limited to,
Additional Interests) are in addition to and separate from those arising under
Part VI of the Act.

(4) Scctions 210(3) to (6), 211(10), 213(3) (so far as it relates to
section 211(10)), 214(5), 215(8), 216(1) to (4), 217(7), 218(3), 219(3) and (4),
454, 455, 732 and 733 of the Original Act shall not apply in respect of
Additional Interests, :

(5) 1f, to the knowledge of the directors, any persson other than 2
Permitted Person is or becomes a Relevant Person {including, without
limitation, by virtue of being dectned to be one), the directors shall give notice
to all persons (other than persons referred 1o in paragraph (10} below) who
appear to the directors to have interests in the Relevant Shares and, if different,
to the holder(s) of those shares.  The notice shall set out the restrictions referred
to in paragiaph (8) below and call for a Required Disposal to be made within
21 days of the giving of the notice to such person(s) or holder(s) or such Jonger
period as the dircctors consider reasonable.  If the Relevant Shares arc held by
either the Custodian Bank or the ADR Depositary, the notice shall also state
that:

(x)  aspecified Purchaser or specificd Purchasers {the "Relevant Purchaser(s)")
{excluding the ADR Depositary) or a spreificd Holder or specified
Holders (the "Rielevant Holder{s)"), as the case may be, is or are belicved
or deemed to be a Relevant Peron or Persons or i or are pensons
through whom 2 Relevant Penon or Persons 8 or are
Belicved or deemted to be interested in shares of the Conipany in sither
case a5 specified 111 the notice; and

M) the Relevant Purchaser(s) or the Relevant Helders) or the Relevane
Person or Persons, 25 the case msv be, s or 2w belizved or deemed to be
interested in the number of shates of the Company speeified in relton
to that person it the notice,

The directors may extend the pedod in which any secl notics s required to be
complied with and may withdraw any such aotice (whether befere or afier the
expiration of the perdod referred to) if it appran to them dhae dhere & 20
Pclevant Person in relation to the thares concerned,  After the giving of such a
notice, and save for the puipsse of a Reguired Disposal upder his or the
following paragraph, no transfer of any of the Relovant Shares iy be segistered
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until either the notice is withdrawn or a Required Disposal has been made to
the satisfaction of the directors and registered.

(6) If a notice given under paragraph (5) above has not been complied
with in all respects to the satisfaction of the directors and has not been
withdrawn, so far as they arc able, the directors shall, except as otherwise
provided in clause 11 of the Instalment Agrecment, make a Required Disposal
(or procure that a Required Disposal is made) and shall give written notice of
the disposal to those persons on whom the notice was served. The Relevant
Person or Persons and the holder of the shares to be disposed of shall be deemed
to have irrevocably and unconditionally authorised the directors to make such
Required Disposal. The manner, timing and terms of any such Required
Disposal made or sought to be made by the directors (including but not limited
to the price or prices at which the same is made and the extent vo which
assurance is obtained that no transferce, except a Permitted Person, is or would
become a Relevant Person) shall be such as the directors determine, based on
advice from bankers, brokers, or other appropriate pemsons consulted by them
for the purpose, to be reasonably practicable having regard o all the
circumstances, including but not limited to the number of shares to be disposed
of and the requirement that the disposal be made without delay; and the
dircctors shall not be liable to any person for any of the consequences of reliance
on such advice, If, in relation to a Required Disposal to be made by the
directors, Relevant Shares are held by more than one holder (treating joint
holders of any Relevant Shares as a single holder) the directors shall cause as
nearly as pracdieable the same proportion of each holding (so far as known to
them) of the Relevant Shares to be sold.

@ For the purpose of eflecting any Required Disposal, the directors
may authorise in writing any officer or employee of the Company to exccute
any nccesary transfer on behalf of any holder and may enter the name of the
transferee in the register of members in respect of the tramferred shares
nowwithstanding the absence of any share cemificate and may inue a new
certificate to the tramsferce and an imtrument of tansfer executed by such
person shall be as effective as i€ it hiad been exccuted by the registered holder of
the transferred shares and the title of the wansferce shall not be affected by any
itregulanity or invalidity in the proceedings relating thercto, The net proceeds
of the disposal shall be received by the Company, whose receipt shall be a good
discharge for the purchase monsy, sud shall be paid (without any interest being
payable in respect of it and aftsr deduciion of any expentes incumred by die
directory in the sale) @ the former holdzr (or, in tho ease of joint holders, the
fist of them samed in the regisier) topether with, i appropriate, a new
certificate it respect of the balance of the Relovane Shares ¢o which he is
entitled upon surrender by him or on his behall of any certificate in respect of
the Relevant Shares sold and formerly hield by him,
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(8) A holder of a Relevant Share on whom a notice has been given
under (and complying with) paragraph (5) above shall not in respect of that share
be entitled, untl such time as tho notice has been complied with to the
satisfaction of the directors or withdrawn, to attend or vote at any general
meeting of the Company or meeting of the holders of Relevant Share Capital or
of any class thereof, or to cxercisc any other right conferred by membership in
relation to any such mecting; and the rights to attend (whether in person or by
representative or proxy), to speak and to demand and votc on a poll which
would have attached to the Relevant Share had it not been a Relevant Share
shall vest in the chainman of any such meeting. The manner in which the
chairman exercises or refiains from exercising any such rights shall be entirely at
his discretion. The chairman of any such meeting shall be informed by the
directors of any share becoming or being deemed to be a Relevant Share.

9 Without prejudice to the provisions of the Act, the directors may
assume without enquiry that a person is not a Relevant Person unless the
information contained in the registers kept by the Company under Pact VI of
the Act or under Part VI of the Original Act (as applied and extended by this
Article), including the scparate register to be kept under paragraph (3) above,
appears to the directors to indicate to the contrary or the directors have reason
to belicve otherwisc, in which circumstances the directors shall make reasonable
enquiries to discover whether any person is a Reelevant Person,

(10) The directors shall not be obliged to give any notee required
under this Article to be given to any person if they do not know cither his
identity or his address. The absence of such 2 notice in those circumnstances and
any accidental error in or failure to give any notice to any person to whom
notice is required to be given under this Asticle shall not prevent the
implementation of] or invalidate, any procedure under this Article,

(11) If any dircctor has reason to believe that a person (not being a
Permitted Person) is 2 Relevant Person, he shall inform the other directors.

(12} Save as otherwise provided in this paragraph, the provisions of the
Articles applying to the giving of notice of meetings to members shall apply to
the giving to a member of any notice required by this Ardcle.  Any notice
requircd by this Article to be given t5 a person who is nota member, or who is
a member whase registered address iy not within the United Kingdom and who
has not given to the Conipany #n addrass within the United ¥ngdom at which
notices may be given to him, shafl be deemed validly seeved if'it is sent through
the postin a prepaid eitvelops addeessed go thiat person at the address {or if more
than one, at one of the addressas), i any, st which the divestsrs believe him to
be resident or canrying on business or Kis Lt known addiess 35 shown on tie
register or on the Register (33 defined in the Instalment Apreement) or on the
lists of Holders maintained by the ADR Depositary, The notice shall in such a
case be deemed to have been given on the day following thet on which the
envelope containing the sune 35 posted, unless it was sent by second elass post o
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there is only one class of post, in which case it shall be deemed to have been
given on che day nexc buc one after it was posted.  Proof that the cnvelope was
propezly addressed, prepaid: and posted shall be conclusive evidence that the
notice was given.

(13) Any resolution or determination of, or decision or exercise of any
discretion or power by, the dircctors or any director or by the chaioman of any
meeting under or pursuant to the provisions of this Article (including without
prejudice to the genemlity of the foregoing as to what constitutes reasonable
enquiry or as to the manncr, timing and tenms of any Required Disposal made
by the directors under paragraph (6) above) shall be final and conclusive; and
any disposal or transfer made, or other thing done, by or on behalf of, or on the
authority of, the directors or any director pursnant to the foregoing provisions of
this Article shall be conclusive and binding on all persons concerncd and shall
not be open to challenge, whether as to its validity or otherwise on any ground
whatsoever.  The directors shall not be required to give any reasons for any
decision, determination or declaration taken or made in accordance with this
Article. )

(14) Paragraph (3) above shall not apply to an ADR. Depositary in irs
capacity as such, A Holder shall be deemed for the pusposcs of this Article to
have an interest in the number of shares in the Company or Interim Righes in
respect of which rights are evidenced by an American Depositary Receipt or an
Interim American Depositiry Reccipt (as the case may be) and not (in the
abscnce of any other reason why he should be so treated) in the remainder of
the shares in the Company or Interim Rights held by the ADR. Depositary.

(15) Paragraph (3) above shall not apply to the Custodian Bank in its
capacity as such. A person who has an interest in shares by virtue of an interest
in Interim Rights shali be deemed for the purposes of this Article to have an
interest in the number of shares in the Company to which such Interim Rights
relate and not (in the abience of any other reason why he should be so treated)
in che remainder of the shares in the Company held by the Custodian Bank,

(16} Paragraph (3) above shall not apply to a recognised cleasing house
or a nominee of a recognised clearing house or of a recognised investment
exchange acting in cach eate in its capacity as such.  Where in that capacity
incerests in shares in the Conmpany or Interim Rights evidencing rights to shares
in the Company ate held by 3 tecognised cleaning house or the nomince of a
recognised clearing house or of a4 recopaised investntent exchange under
arrangements recogaited by the Company for the purposes of this Andcle any
personi who has rights in telation to shares in the Company or Interim Rights
evidencing rights to shircs in the Company in which such a cleating house or
nominee has stch an interest shall be deemed to be interested in the number of
shares in the Company for which such a clearing hoitce or nomisee is or may
become liable to account to him or int the number of shares in the Company in
respect of which righis are evidenced by the Interim Rights for which such a
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clearing house or nominee is or may become liable to account to him and any
interest which {by virtue of his being a tenant in common in relation to interests
in shares in the Company or Interim Rights so held by such 2 clearing house or
nominec) he would otherwise be treated for the purposes of this Article as
having in a larger number of shares in the Company or Interim Rights
evidencing rights to shares in the Company shall (in the absence of any other
reason why he should be so treated) be disregarded.  For the purposes of this
paragraph (16), a nomince of The Stock Exchange shall be deemed to hold
interests in shares in the Company or in Interim Rights evidencing rights to
shares in the Cownpany if those shares or Interim Rights are for the time being
deposited in The Stock Exchange's Talisman Setdement System.

(17) This Article shall apply notwithstanding any provision in any other
of the Articles which is inconsistent with or contrary to it.

GENERAL MEETINGS
46. All gencral meetings other than annual general meetings shall be

called extraordinary general meetings.,

47. The board shall convene and the Company shall hold general
meetings as annual general meetings in accordance with the requirements of the
Act,

48. The board may call general meetings whenever and at such times
and places as it shall determine and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith procccd'm convene an cxtrzordinary
general mecting in accordance with the requirements of the Companies Acts
and for a date not later than seven weeks after receipt of the requisition. If there
arc not within the United Kingdom sufficient directors to call 2 general meeting,
any director of the Company may call a general meeting,

MOTICE OF GENERAL MEETINGS

49A., An annual general meeting and an extraordinary general mnceting
called for the passing of a special resolution or a resolution appointing 2 person as
a director shall be called by at lcase twenty-one clear days' notice, All other
extraordinary general meetings shall be called by at least fourtcen clear days'
notice, but a general mecting may be ealled by shorter notice if it is so agreed:-

(@)  in the case of an annual peneral meeting, by all the members entitled to
attentd and vote thereat; and

(b}  in the case of any other meeting, by a majority in number of members
having 4 right to attend and vote being a majority together holding not
less than ninety-five per cent in nominal value of the shares giving that

right.
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Subject to the provisions of the Articles and to any restrictions imposed on any
shares, the notice shall, subject to Article 49B, be given to all the members, to
each of the directors and to the auditors for the time being or, if morc than one
for the time being, each of them.

49B. For the purposes of giving notice of any geneml meceting to
members who hold uncertificated shares, the directors may determine that the
members in respect of such shares entitled to rececive such notice are those
persons entered on the register of members at the close of business on a day
determined by them, such day not being more than 21 days before the day that
the notice of general meeting is despatched.

50.(1) Without prejudice to the powers of the Company to convenc,
conduct and adjourn general meetings in such manner as may from time to time
be permitted by law, if the board so determines the provisions of this Article
shall apply if any general mecting is convened at or adjourned to more than one
place.

(2) The notice of the meeting or adjourned meeting shall specify the
place at which the chainman of the meeting shall preside (“the Specified Place")
and the directors shall make arrangements for simultancous attendance and
participation at other places (whether adjoining the Specified Place or in a
different and separate place or places altogether or otherwisc) by members,
provided that persons attending at any particular place shall be able to sce and
hear and be seen and heard (whether by audio visual links or otherwise
howsoever cnabling the same) by persons attending at the other places at which
the mecting is convencd,

3 The directors may from time 1o time make such arrangements for
the purpose of contsolling the level of attendance at any such place (whether
involving the issue of tickets or the imposition of some means of selection or
otherwisc) as they shall in their absolute discretion consider appropriate, and may
from time to time vary any such amangements or make new atrangements in
place of them, provided that a member who is not entitled 10 attend, in person
or by proxy, at any particular place shall be cntitled so to attend at one of the
other places; and the entitlement of any member so to attend the meeting or
adjourncd mceting at such place shall be subjece to any such arrangements as
may be for the time being in force and by the notice of mecting or adjourncd
meeting stated to apply to the mecting.

4 For the purposes of all other provision: of the Articles any such
meeting shall be treated as being held at the Specified Place.

(5 If a meeting is adjourned to more than one place, notice of the
adjourned meeting shall be given notwithstanding any other provision of the
Articles,
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51. The notice shall specify the time and place of the meeting and the
" general nature of the business to be transacted. The notice shall, in the case of
an annual general meeting, specify the meeting as such, and, in the case of a
meeting to pass a special or extraordinary resolution, specify the intention to

propose the resolution as a special or extraordinary resolution, as the case may
be,

52. The accidental omission to give notice of a meeting, or to send a
form of proxy with a notice where required by the Asticles, to any person
catitled to receive the same, or the non-receipt of a notice of meeting or form
of proxy by any such person, shall not invalidate the proceedings at that
meeting,

PROCEEDINGS AT GENERAL MEETINGS

53. No business shall be transacted at any general meeting unless a
quorum is present, but the absence of a quorum shall not preclude the choice or
appointment of a chainman, which shall not be treated as part of the business of
the meeting. Save as otherwise provided by the Articles, two persons, cach
being a member or a proxy for 2 member or a duly authorised representative of
a corporation or a corporation sole which is a member, entitled to vote upon
the business to be transacted shall be a quorum,

54, If such a quorum is not present within five minutes (or such
longer time not exceeding thirty minutes as the chairman of the meeting may
decide to wait) from the time appointed for the meeting, or if during a meeting
such a quorum ceases to be present, the meeting, if convened on the requisition
of members, shall be dissolved, and in any other casc shall stand adjourned to
such time and place as the chairman of the meeting may determine. If at the
adjourncd meeting a quorum is not present within fiftcen minutes after the time
appointed for holding the meeting, the mectiag shall be dissolved.

55, The chairman, if any, of the board or in his absence some other
dircctor nominated by the board, shall preside as chairman of the niceting, but if
ncither the chainnan nor such other dircetor (if any) is present within five
minutes after the time appointed for holding the meeting or is not willing to act
as chairman, the dircctors present shall clect one of their number to be
chairman. If there is only one director present and willing to act, he shall be
chairman. If no dircctor is willing to act a5 chairman, or if no discctor is present
within {ive minutes after the time appointed for holding the meeting, the
persons present and entitled to vote shall choose one of their number to be
chairman,

56. A director shall, notwithstanding that hie 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 sharcs in the Conpaay.
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57. The chainman may, with the consent of a meeting at which 2
quorum is present (aud 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 ac
an adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place. In addition, the
chairman may adjourn the meeting to another time and place without such
consent if it appears to him that it is likely to be impracticable to hold or
continue that meeting because of the number of members wishing to attend
who are not present. When a meeting is adjourned for three months or more
or for an indefinite period, at least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting and the general nature of
the business to be transacted, Otherwise it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjoumed
meeting,

58, If an amendment shall be proposed to any resoludon under
consideration but shall in good faith be ruled out of order by the chairman of
the meeting, the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling, In the case of a resolution duly proposéd
as a special or extraordinary resolution, no amendment thereto (other than a
mere clerical amendment to comrcct 2 patent error) may in any cvent be
considered or voted upon.

59, A resolution put to the vote of 2 general meeting shall be decided
on a show of hands unless, before or on the declaration of the result of a vots on
the show of hands or on the withdrawal of any other demand for a poll, a poll is
duly demanded. Subject to the provisions of the Companies Acts, a poll may be
demanded by:~

(8  the chairman of the meeting; or
(b)  atlease five persons having the right to vorte ac the meeting; or

(€} any member or members present in person or by proxy or by a duly
authorised representative and representing not less than one-tenth of the
total voting rights of all the ntembers having the right to vorc at the
meeting; or

(d)  any member or members present in person or by proxy or by a duly
authorised representative and holding shares conferring a right to vote at
the meeting being sharcs on which an aggregate sum has been paid up
equal to not less than otie~tenth of the toral sim paid up on all the shares
conferring that right,

and a demand by a person as proxy for a meniber or as the duly authorised
representative of 2 member shall ko the same as a demand by the member
(except thar, for the purpose of determining \whether the requirements of this
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Article are met, the voting rights which may be exercised by any such person in
his capacity as proxy for, or duly authorised representative of, the member shall
be taken into account and not the voting rights which may be exercised by the
member himself).

60, 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 éntry 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,

61. The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the resule of a show of hands
declared before the demand was made. If the demand for a poll is withdrawn,
the chainman or any other person or member entitled may demand a poll.

G2. A poll shall be taken as the chainman directs and he may appoint
scrutincers (who need not be members) and fix a time and place for declaring
the result of the poll. ‘The result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demandead.

63. In the case of an cquality of votcs, whether on a show of hands or
on a poll, the chainman shall be entitled to a casting vote in addition to any other
vote he may have.

64. 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 wken cither forthwith or at such time and place a5 the
chaiman directs not being more than thisty days afier the poll is demanded.
The demand for a poll shall not prevenc the continuance of a meeting for the
tranaaction of any busincss other than the question on which the poll was
demanded, Ifa poll is demanded before the declaration of the result of a show
of hands and the demand is duly withdwn, the ineeting shall continue as if ¢the
demand had not been niade.

65. No notice need be given of a poll not tken forthwith if the time
and place at which it is to be taken arc anneunced at the mecting at which it is
demanded. In any other case at least seven clear days' notice shall be given
specifyfing the timie and place at which the poll is 1o be taken,

66.(1) Where for any purpose an ordinary resolution of the Company is
required, a special or extraordinary resolution shall ako be cffective and where
for any purpose an extraordinaty resolution is tequired a special resolution shall
also be cffective,
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{2) A resolution in writing executed by or on behalf of @ach 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 e7zctual as if it had been
passed at a general meeting properly convened and held and may consist of
several instruments in the like form cach executed by or on behall of one or
more of the members.

VOTES OF MEMBERS

67. Subject to any rights or restrictions attached to any shares, on a
show of hands every member who is present in person (which expression shall
include a person present as the duly authorised represenuative of a corporation or
a corporation sole which is a member) shall have one vote and on a poll cvery
member present in person or by proxy shall have one vote for every share of
which he is the holder,

68. In the case of joint holdexs of a share the vore of the senior who
tenders a vote, whether in person or by proxy, shall be aceepted to the exclusion
of the votes of the other joint holders and for this purpose seniority shall be
determined by the order in which the names of the holders stand in the register.

69, A member in respect of whom an order bas been made by any
court or official having competent jurisdiction (whether in the United Kingdom
or cliewlicre) in matters conceming mental disorder may vote, whether on a
show of hands or on a poll, by his recciver, curator bonis or other person
authorised in that behall appointed by that court or official, and any such
recciver, curator bonis or other person may, on 2 poll, vote by proxy. Evidence
to the satisfaction of the board of the asuthosity of the pervon claiming to
excreise the right to vote shall be depasited at che office, or at such other place
as is specified in accerdance with the Anicles for the depait of instruments of
proxy, not less than 48 houss before the tme appointed for holding dhe mecting
or adjourned mecting sc which the right to vote 3s to be exercised and in default
the right to vote shall not be exercisable,

70. Mo member shall be ensitled 10 vate st any geaeral meeting or at
any sepatate meeting of the holders of any class of shares in the Company, cither
int person or by proxy, in scipect of any share lield by him vitless all moncys
presently payable by hiny in tespect of that share have besa prid,

71.(1} Ifat any timie the bousd s sateBiad diat any member, or any other
petson appearing ¢ be Duerasted in shates Reld by sush member, bas been duly
served with a notice tunder sectivn 212 of the Act {2 Yeection 212 netice™) and is
in default for che proserbed period in supplying to the Company the
information thereby requited, or, in pirponted compliance with seh 2 notice,
has made a statement which i fake or inad2guats in a nuatesial perticulas then
the board may, in its stsclute discretion at any time dwescalter vy notice {3
"ditection notice”) to such member {which shall be conclusive against cuch
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member and its validity shall not be questicned by any person) direct, with
effect from the service of the direction notice, that:-

(2)

in respect of the shares in relation to which the default occurred (the
default shares), which expression shall include any further shares which
are allotted or issued in respect of such shares) and any other sharcs held

by the member, the member shall not be endtled to vote at a general

()

- meeting of the Company either personally or by proxy or to exercise any

other right conferred by membership in rolation to mectings of the
Company;

where the default shares represent or comprise at least 0.25 per cent, in
nominal value of the issued shares of any class of shares in the capital of
the Company, then the dircction notice may additionally direct in respect
of the default shares of any such class that:-

(i) except on a winding up of the Company, no payment shall be
made of any sums due from the Company on or in respect of the
default shares, whether in respect of capital or dividend or
otherwise, and the Comipany shall not be liable nor meet any
liability to pay interest thercon when such money is finally paid to
the member;

(ii) -o other distribution shall be made on the defaulr shares; or

Yy

(iii, o transfer of any of the shares held by such member shall be
registered unless:-

(33}  the member is not himself in default as regards supplying
the information requested and the transfer when presented
for registration is accompanicd by a certificate by the
member in such form as the board may in its absolute
discretion tequire to the effect that after due and carcful
enquiry the member is satisfied that no penon in default as
regards supplying such information is intcrested in any of
the shares the subject of the transfer;

(bbY  the transfer is an approved transfer; or

{ce) the transfer i3 pursvant to clauze 904 of the lnstalment
Apreement (a5 delined in Asidele 45 abovc).

The Company shall sesd to each other person appearing to be interested in any
of the default shares a copy of the notice, but the fiillute or omision by the
Company to do so shall ner invalidate such notice,

()

Any direetion notice shall eease to have effect in respect of defaule

shares:-
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(b)

(3)

notice.

(a)

)

()

(5)

in relation to any shares which are transferred by such member by means
of an approved transfer; or

when the board is satisfied that such member and any other person
appearing to be interested in shares held by such member has given to the
Company all the information required by the relevant section 212 notice.

The board may at any time give notice cancelling a direction

For the purposes of this Article:-

a person shall be treated as appearing to be interested in any shares if the
member holding such shares has given to the Company 2 notification
under the said section 212 which either (aa) names such person as being
so interested or (bb) fails to establish the identities of those interested in
the shares and (after taking into account the said notificaion and any
other relevant section 212 notification) the Company knows or has
reasonable causc to belicve that the person in question is or may be
interested in the shares; '

the prescrib+d period is 28 days from the date of service of the
section 212 notice unless the default shares represent or comprise at least
0.25 per cent, in nominal value of the issued shares of any class of shares
in the capital of the Company, when the prescribed period in respect of
the default shares of any such class is 14 days from that datc;

a transfer of shares is an approved transfer i but only if:-

(i) it is a transfer of shares to an offeror by way or in punuance of
acceprance of a take-over offer (as defined in Scction 14 of the
Company Securitics (Insider Dealing) Act 1985); or

(i5) the board is satisfied that the transfer is made punuant to a bona
fide sale of the whole of the beneficial owniership of the shares the
subject of the transfer to a party uncontiected with the member
and with othier persons appearing to be intercsted in such shares;
or

204

(ifi) the tmnsfer results fom 2 sale made through a recognised
investment exchange 2s defined in the Financial Services Act 1986
or any other stock cichange outside the United Kingdom on
which the Company's shares are iommally traded.

Nothing contained in this Asticle shall limit the powers of the

Directors under section 216 of the Act,
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(6)

Where the miember onn whom a scction 212 notice is served is the

Custodian Bank (as defined in Article 45) acting in its capacity as such or the
ADR Depositary {as defined in Article 45) acting in its capacity as such:-

)

(®)

the obligations of the Custodian Bank or the ADR Depositary, as the
case may be, as a member pursuant to paragraph (1) above shall be limited
to disclosing to the Company such information relating to the shares in
question as has in cach such case been recorded:~

- (@) in the case of the Custodian Bank, in the Register (as defined in
the Instalmenc Agreement, as such cxpression is defiued in
Article 45); or

(i) in the case of the ADR Depositary, pursuant to the terms of any
agreement entered into between the ADR. Depositary znd the
Company; and

the directions refetred to in paragraph (1) above shall not be effective
unless and until the Custodian Bank and the ADR Depositary or (if the
ADR. Depositary is the member) the ADIR Depositary only have been
served with 2 notice specifying the person(s) (other than the Custodian
Bank and the ADR. Depositary) having an interest in a specified number
of the shares in question comprising the default shares.

Provided always that nothing in this paragraph (6) shall in any other way restrice
the powers of the board under this Aticle.

)
@

()

()

)

For the purposes of this Article:~

where any persan has an interest in sharcs in the Company cvidenced by
an American Depositary Receipt or an Interim American Depositary
Receipt (as referred to in Article 45), Article 45(14) shall apply for
detesmining the number of shares in which that parson is interested;

where any person has an interest in shares in the Conmpany by virte of
ant interest in Interim Rights {as referred to in Article 45), Asticle 45(15)
shall apply for determining the number of shares in which that person is
interested; and

where any person has an interest in shares in the Company which are for
the time being depodited in The Stock Exchange's Talisman Settlement
System, Asticle 45(16) shall apply for determining the number of shares in
which that person is intercsted.

Whese such a person as is deseribed in paragraph {7) of this Article

is in default of a section 212 notice and a direction notice has been served
pursuant to paragraph (1) of this Asticle, the ADR. Depuositary, the Custodian
Bank or The Stock Exchange's nominee (a5 the case may be) shall only be
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subject to any directions referred to in paragraph (1) of this Article in respect of
such number of shares in which that person is determined, in accordance with
paragraph (7) of this Article, to have an interest.

72. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting or poll at which the vote objected
to is tendered, and every vote not disallowed at such meeting shall be valid and
every vote not counted which ought to have been counted shall be disregarded.
Any objection made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

73. On a poll votes may be given either persounally or by proxy or (in
the case of a corporation, or a corporation sole which is a member) by a duly
authorised representative. A member cntitled to more than one vote need not, if
he votes, use all his votes or cast all the votes he uses in the same way. A proxy
need not be a member.

PROXIES

74. An instrument appointing a proxy shall be in writing under the
hand of the appointor or his attomey or, if the appointor is a corporation, either
under its common seal or the hand of a duly authorised officer, attomey or other
person authorised to sign it or, if the appointor is a corporation sole, under the
hand of a duly authorised representative thereof. A member may appoint more
than one proxy to attend on the same oceasion.

75. Instruments of proxy shall be in any usual form or in any other
form which the board may approve and the board may, if it thinks fit, but
subject to the provisions of the Act, send out with the notice of any meeting
forins of instrument of proxy for use at the meeting. Delivery of an instrument
appointing a proxy shall not preclude a member from attending and voting in
person at the meeting or poll concerned.

76. The instrument appointing a proxy and any power of attomncy or
other written authority under which it s exccuted or an office we notarially
certificd copy or a copy cettified in accordance with the Powers of Attumey Act
1971 of such power or written authority shalk:-

()  be deposited ac 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 i sclation to the mecting
not less chan 48 hours before the Gme appointed for helding the meeting
or adjourned mesting at which the percon tamied in the instrument
proposes to vote; ¢r
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()  in the case of a poll taken more than 43 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and net less than
24 hours before the time appointed for the taking of the poll; or

()  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. No instrument of proxy shall be valid after the
cxpiration of twelve months from the date stated in it as the date of its
execution. When two or more valid bue differing instcuments of proxy are
delivered in respect of the same share for use at the same mecting, the one
which was delivered last (regardless of its date or of the date of its execution)
shall be trcated as replacing and revoking the others as regards that share; if the
Company is unable to determine which was delivered last, none of them shall be
treated as valid in respect of that share.

77. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation or corporation sole shall be valid notwithstanding
the previous determination of the authority of the person voting or demanding a
poll, unless:-

() the auchority is determined under and in accordance with the Instalment
Agreement (as described in Article 45); or

(b)  notice of the determination was reccived by the Company at the office
or at such other place at which the instrument of proxy was duly
deposited at Jeast 48 hours before the commencement of the meeting or
adjourned meeting ar which the vote is given or the poll demanded or
(in the case of a jroll taken otherwise than on the same day as the meeting

or adjourncd mezting) the time appointed for taking the poll.

78. Any corporation, otlher than the Custodian Bank (as defined in
Article 45), or corporation sole which is 3 menmber of the Company may {in the
case of a corporation, by resolutiont of it ditectors or other goveming body or
by authority to be given under seal or under the hand of an officer or officers
duly authoriscd by it) authorise such person or if the corporadon which is a
member of the Conipany is the Custodian Pank, acting in its capacity as such, it
may {in accordanee with the Niustalment Agreament (s defined in Axticle 45))
suthorise such persons, 2s it chinks fit to act as it representative or, a8 the case
may be, representatives at any meeting of the Company or at any scpanate
meeting of the helders of any eliss of shares, A peron so authorised shali be
entitled to exorcise the saie power on behalf of the gratitor of the authority (in
respect of that part of the gramtor’s holding t whieh his authorisadon reltes, in
the case of an authorisation of mere thay one person) as the grantor counld
exccrcise if it were an individual member of the Compaty and the grantor shall
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for the purposes of the Asticles be deemed to be present in person at any such
meeting if a person so suthorised js present at it. In rclation to any such
meeting, a person authorised under section 3 of the Treasury Solicitor Act 1876
shall be treated for the purposes of this Article as if his authority had been
granted by the Solicitor for the affairs of Her Majesty's Treasury; and in the
Articles roferences to a duly authorised representative of a corporation sole
include, in relation to the Solicitor for the affairs of Her Majesty’s Treasury,
references to a person authorised under that section. -

NUMBER OF DIRECTORS

79. Unless otherwise determined by ordinary resolution, the number
of directors (other than alternate directors) shall be not less than four nor more
than sixteen in number.

APPOINTMENT AND RETIREMENT OF DIRECTORS

80. At every annual general meeting one-third of the dircctors who
are subject to retirement by rotation or, if their number is not three or a
muldple of three, the number nearest to onc-third shall retire from office; bur, if
there is only one director who is subject to retirement by rotation, he shall

retire,

81. Subject to the provisions of the Companics Acts and the Articles,
the directors to retire by rolation shall be those who have been longest in office
since their last appointment or reappointment, but as between persons who
beeame or were last reappointed directors on the same day those to retire shall
(unless they otherwite agrec among themsclves) be detcrmined by lot. The
Jiscctoms to retive on cach occasion (both as to number and identity) shall be
determined by the compasition of the board at the date of the notice convening
the annual general meeting and no ditector shall be requircd o retire or be
relicved from retiring or be retired by reason of any change in the number or
identity of the directors afier the date of the notice but before the close of the
mceting.

82. If the Company, at the meeting at which a director retises by
rotation, docs ot 6ill the vacancy, the redring director shall, if willing to act, be
deemed to have been reappointed unless at the miceting it is sesolved not to fill
the vacaney or unless 3 resolution Cor the reappointment of the director is pue to
the mecting and lost

83. No persen other than a directar otiring by rotadon shall be
appointed or reappointed a directar at any general meetiny urleseis

{55 heis recommended by die board; or

(k)  not less than seven nor ore than fomy=two clear dags before the date
appointed for the meetify, notice crecuted by a member qualificd to
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vote at the meeting (not being the person to be proposed) has been given
to the Company of the intention to propose that person for appeintment
or reappointment stating the particulars which would, if he were 50
appointecd or reappointed be required to be included in the Company's
register of directors, together with notice executed by that person of his
willingness to be appointed or reappointed.

84, Except as otherwise authoriced by the Companies Acts, the
appointment of any person proposed as a director shall be effected by 2 separate
resolution,

85. Subject as aforcsaid, the Company may b, ordinary resolution
appoint a person who is willing to act to be a director cither to fill 2 vacancy or

as an additional director and may also determine the rotation in which any
additional directors arc to retire.

86. ‘The board may appeint a person who is willing to act to be a
director, cither to fill a vacancy or as an additional director, providcd that the
appointment does not cause the number of dircctors to exceed any numbes, if
any, fixed by or in accordance with the Articles as the maximum number of
directors. 4 director so appointed shall hold office only until the next following
annual general meeting and shall not be wken into account in determining the
directors who are to retire by rotation at the meeting. 1 not reappointed at such
annual general mecting, he shall vacate oflice at the conclusion thereof.

87. A dircctor who retires at an annual gencral meeting may, if willing
to act, be reappointed. I he is not reappoined, he shall rerain office undl the
mecting appoints someone in his place, ar if it does not do so, until the end of
the meeting,

88.01) No person shall be disqualified fGom being azppointed or
yeappointed  director, aud no director shall bz required to vacate that office, by
tcason only of the fact that he has attained the age of seventy years or any other
age nor shall it be necessary by reason of his age to give special natice under the
Companics Acts of atty resolution. Where the board convenes any geaeral
meeting of the company at which {to the knowledge of the board) a director
will be proposed for appointnent or seappointment who at the date for which
the meeting is convened will have stealined the age of seventy years or more, the
board shall give notice of his upe in yeas in the notice convening the meeting or
in any document accompanying the nstice, but the seddental emission to do s0
shall niot invalidate any procecdings, or any appoinitment of reppointiment of
that dircctor, at that ticeting.

2 A director thall nsr be sequired te bold any shazes of the
Company by way of qualification.
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ALTERNATE DIRECTORS

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

90. An alternate director shall be entitled to reccive notice of all
meetings of the board and of all meetings of committees of the board of which
his appointor is 2 member, to attend and vote at any such meeting at which his
appointor is not personally present, and generally to perform all the functions of
his appointor as a director in his absence. It shall not be necessary to give notice
of such a meeting to an alternate director who is absent from the United
Kingdom,

01. A director or any other person may act as altemnate dircctor to
represent more than one director, and an alternate director shall be entitled ac
meetings of the board or any committee of the board to one vote for every
director ‘whom he represents in addidon to his own vote (if any) as a director,
but he shall count as only ons %r the purposc of determining whether a quorum
is present.

92, An altemate director may be repaid by the Company such
expcnscs as might properly have been repaid vo him if he had been a director
but shall not in respect of his services as an alternate director be cntitled to
receive any remuncration from the Company. An altemate director shall be
entitled to be indemnified by the Company to the same extent as if he were a
dircctor.

93, An altemate “irector shall cease to be an aliemate director:-

(a)  if his appointor ceases to be a dircetor; but, if a director retires by rotation
or otherwisc but is reappointed or deemed to have been reappointed at
the meeting at which he retires, any appointment of an alternate director
made by him which was in force immediatcly prior to his retirement shall
continue after his reappointinent;

(b)  on the happening of any cvenit which, if he were a director, would cause
him to vacate his office as dircctor; or

(¢)  ifhe resigns his office by notice to the Company.

94, Any appointment or removal of an alternate ditcctor shall be by
notice to the Company signed by the direetor making or sevoking the
appointment and shall take cffect in accordanee with the terms of the notice
(subject to any approval required by Article 89) tpon reccipt of such notice at
the office. .
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95. 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.

POWERS OF THE BOARD

96, Subject to the provisions of the Companies Acts, the
Memorandum and the Articles and to any directions given by special resolution,
the business of the Company shall be managed by the board which may exercise
all the powers of the Company. No alteration of the Memorandum or Articles
and no such direction shall invalidate any prior act of the board which would
have been valid if that altcration 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 board by the Articles and a meeting of the board at which a
quorim is present may exercise all powers exercisable by the board.

DELEGATION OF POWERS OF THE BOARD

97. The board may delegate any of its powers to any committee
consisting of onc or more directors. The board may also delegate to any
director holding any executive office such of its powers as the board considers
desirable to be exercised by him. Any such delegation shall, in the absence of
express provision to the contrary in the terms of the delegation, be deemed to
include authority to sub-delegate to one or more directors (whether or not
acting as a commitzee) or to any cmployce or agent of the Company all or any
of the powers delegated and may be made subject to such conditions as the
board may specify and cither collaterally with or to the cxclusion of its own
powers and may be revoked or altered. The board may co-opt onto any such
committce persons other than directors, who may ¢njoy voting rights in the
committee. The co-opted mentbers shall be less than one-half of the totl
membership of the committee and a resolution of any comminee shall be
effective only if 1 tmajority of the mentbers present are directons,  Subject to any
such conditions imposed by the Board, the procecdings of & committee with
two or more members shall be govermned by the Asticles regulating the
procccdings of dircctors so far a¢ they are capable of applying.

98. The board may establish local or divisional boards or agencies for
managing any of the affaiss of the Company, either in the United Kingdom or
clsewhere, 1nd may appoint any persons to be members of the local or divisional
boards, or any maragers of agents, and may fix their remuncration,  The board
may delegate to any local or divisioial boaed, manager or agetit any of the
powers, authoritics and discretions vested in or exercizgable by the board, with
power to sub-delegite, and may authorise the members of any local or divisional
board, or any of them, to fill auy vacancies and to act noswithstanding vacancics,
Any appointment or delegation mads pursuant to this Article may be made
upon such terms and subject to such conditions as the board may decide and the
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board may remove any person so appointed and may revoke or vary the
delegation but no person dealing in good faith and without notice of the
revocation or variation shall be affected by it.

99. The board may, by power of attorney or otherwise, appoint any
person or persons to be the agent or agents of the Company for such purposes,
with such powers, authorities and discretions (not exceeding those vested in the
board) and on such conditions as the board determines, including authority for
the agent or agents to delegate all or any of his or their powers, authorities and
discretions, and may revoke or vary such delegation.

100. The board may appoint any person to any office or cmployment
having a designation or title including the word “director” or attach to any
existing office or employment with the Company such a designation or title and
may terminate any such appointment or the use of any such designation or tidle.
The inclusion of the word "director” in the designation or title of any such
office or employment shall not imply that the holder is a dircctor of the
Company, nor shall the holder thereby be empowered in any respect to act as,
or be deemed to be a director of; the Company for any of the purposes of the
Articles,

BORROWING POWERS

101.(1) Subject as hereinafter provided and to the provisions of the Aect,
the board may exercise all the powers of the Company o hormrovs moncy, and
to mortgage or charge all or any part of its undertaking, property, assets (in cach
case, present and fiture) and uncalled capital, and to issue debentares and other
secutitics whether ourright or as collateral sccurity for ¢.; debt, liabilicy or
obligation of the Company or of any third parey.

(2) (AY ‘The board shall restrict the bomowings of the Company and
exescise all voting and other rights or powers exercitable by the Company in
relation to its subsidiary undereakings GF any) so 3 to sccure {0 fir av segards
subsidiary undertakings as by such excrcise they can secure) that the aggregate
principal amount for the dme being remaining ontstanding of all money
borrowed by the Group {which exprossion in this Ariicle means the Company
and ite subsidiary undertakings for the tine being) and for die Sime being owing,
subject as heseinafier provided, to penons other than the Company and its
wholly owned subsidiaries shall not, withoue the previops sastction of an
ordinary reselution of the Company, exceed an amount equal o 2.5 dme: the
Adjusted Capital and Fueserves,

B)  In diis Anicle che oxpression Adfusted Capital aid Reserves wnioates
at the relevant time 2 sum 2jual to the sprepate ofie
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(@)  the amount paid up (or credited as or decmed to be paid up) on the
issued share capital of the Company and such of the share capital of the
Company as is allotted but not issued; and

(b) the amount standing to the credit of the reserves of the Group (including,
without limitation, any revaluation reserve, share preminm account or

capial

redemption reserve 2nd after excluding any amount standing to

the debit of any goodwill rescrve) afier adding thercto or deducting
therefrom any balance standing to the credit or debit of the profic and loss
account

all based on the audited balance sheet but after:~

(i)

{ii}

(it

(iv)

FUSe1640.150. 34

making such adjustments as may be appropriate in respect of any
variation in the amount of such paid up (or credited as or deemed
to be paid up) share capital or any such reserves subsequent to the
date of such balance sheet and so that for this purpose (1) if any
issuc or proposed issuc of shares by the Company for cash has been
underwritren then such shares shall be deemed to have been issued
and the amount (including any premium) of the subscription
moneys payable in respect thercof (not Leing moneys payable later
than <ix months after the date of allotment) shall to the extent so
underwritten be deented to have been paid up on the date when
the issuc of such shares was underwritten (or, if such underwriting
was conditional, on Jhe date when it became unconditional) and
(2) subjcet as aforesaid, share capial (including any premium) shall
be deemed to have been paid up as soon a5 it has been
uriconditionally agreed to be subscribed or taken up (within six
months of such agreernent) by any pemson;

making such adjusuments as may be approprate in respect of any
distributions declared, recommended or made by the Company or
its subsidiary undertakings (otherwise than atmibushble dircedy or
indirectly to cdie Company) out of profits camed up tw and
including the date of such balince sheet, in relation to the
Company, or the date of the litest available audited balance sheet
of the relsvant subsidiary undemaking, in relidon to such
subsidiary undestaking (2s the ez may be) to the exent thae such
diseribaition is not provided for in such balince sheet;

maling such adjustments 25 may be appropriate in respect of dny
variation in the interew of the Company in it cubidiay
undertakings tince the date of such balance sheet; and

making all saeh adjuments, if the ealeolation is required for the
putposes of or in comnzetion With a tmnzaction undee er i
comzetion with whick any company s to beenme or cexse to be




3)
shall apply:~

(A)

a subsidiary undertaking, as would be appropriate if such
transaction had been carried into effect.

For the purposes of the foregoing limit the following provisions

there shall be deemed, subject as hereinafter provided, to bave been
borrowed and to be outstanding as borrowed moneys of the relevant
member of the Group (but only to the extent that the same would not
otherwise fall to be taken into account):-

@

(b)

©

()

the principal amount of all debentures of any member of the
Group which are not for the time being bencficially owned by
any member of the Group;

the outstanding amount of acceptances {not being acceptances in
respect of the purchase or sale of goods or services in the ordinary
counte of trading which are outstanding for six months or less) by
any member of the Group or by any bank or accepting house
under any acceptance credit opened on behalf of and in favour of
any member of the Group;

the nominal amount of any issued and paid up share capital (other
than cquity share capitl) of anty subsidiary undermaking of dhie
Company not for the time being beneficially owned by any
member of the Group;

the nominal amount of any other izsued and paid up share capital
and the principal amount of any other debentures or other
borrowed moneys {nor being shares or debentures which, or
borrowed moncys the indcbtedness in respece of which, are for
the time being beneficially owned within the Group) of any body
whether corporate or unincorporate the redemption or epayment
whereof i guaranteed or wholly cr (to the exxent the same is
pastly secured) parly sccured by, any member of the Group;
provided that any antount which Slls t be treated 23 borowed
moncy under this subsparagraph {d) and which has been incurred
it conneetion with the sle of any product or serviee of any
member of the Croup or of any other entty in which any
member of the Croup has an intersst shall be reduced by a sum
equal to the aggrepate of {i) the cstimated sealist]e value of any
security availsble to any weiber of the Grotp or edier sich
entity (otherwise than from any sther member of the Groug) in
tespect of such amount aud (i) the amount ef any insusznce cover
available to any such member or other such endty in tespese of
such amount. For this purpose the beard may 2ct in reliance on 2
brna fide estinate of the cotinated realizable value of any cuch
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(B}

(%Y

(D)

sccurity or the amount of any such insurance cover but if a
certificate by the auditors as to such valuc or such amount is
requested such certificate shall be conclusive evidence of the same;

(¢)  any fixed or minimum premium payable on final redemption or
repayment of any debentures, share capital or other borrowed
moncys falling to be taken into account provided that, where the
stems concemed are bonds, notes, debentures, loan stocks and/or
other debt securities issued at a discount, only the issue price,
together with any amount of discount required to be recognised
in the audited balanee sheet by any Statement of Standard
Accounting Practice or other accountancy practice or principle
generally accepted for the time being in the United Kingdom,
shall be treated as borrowed moneys;

()  any fixed amount in respect of any Finance Leasc or Hire Purchase
Agreement (as those expressions are hercinafter defined) payable
by the Company or any of its subsidiary undenzkings which
would be shown at the material titne as an obligation in a balance
sheet prepared in accordance with the accounting principles used
in the preparation of the audited balance sheer; for this purpose
Tinance Lease mcaus 3 contrace between a Jessor and 2 member of
the Group as lessee or sub-lessee where substantislly all the risks
and rewards of che ownership of the asset Yeased or sub cased are
o be bome by the lesice or sub-dessee and Hire Purchase
Agreement means a contrace of hire berween a hire purchase
lentder and the Company or a member of the Group as hirer;

moncys borrowed by any member of the Group for the purposes of
sepaying or redeeming {witl or without premium) in whole or in part
any other bomrowed moneys falling 0 be tiken into account ond
intended to be applied for such puspose within six months after the
borrowing theeeof shall not dugding such pesiod, except o the extent so
applied, themselves fall to be taken into secounty

any amounts basrewed by any iember of the Group for the purpose of
financing any coptrict UP O N amount NoL excecding those moneys
ceceiwalle under such contact which wre grarntesd or imured by the
Export Credits Guarantez Departimeat er other imtntden or body
catrying on 3 similar business shall be dssmed not to be bomowed
Moncys;

moneys borrowed by 4 subsidiary undertatdng sf the Company not being
1 wholly=owned subsidiary (2 "pardy cwned cubeidizey nodertabing™) and
not owing to atether member of the Group shall be taken int aceount
subjece to the exchnion of a propertion thetee! equal to the niinonty
proportion of the borower and oneys borrowed by a member of the
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{F)

(G)

(H)

Group from and owing to a parily owned subsidiary undertaking shall be
taken into account to the extent of a proportion thercof equal to tha
minority propordon of the lender; for these purposes minority proportion
shall mean the proportion of the issued equity share capital of the partly
owned subsidiary undertaking which is not ateributable (directly or
indircctly) to the Company or any other subsidiary undertaking of the
Company;

moneys borrowed by any member of the Group at the time it becomes a
subsidiary undertaking of the Company and for a period of six months
thereafter and moneys borrowed remaining secured on any asset acquired
by a.member of the Group at the time of such acquisition and for 2
period of six months thereafier shall be deemed not to be borrowed
moneys;

there shall be credited against the amount of any moneys borrowed any
amounts beneficially owned by the Company or any of its subsidiary
undcrtakings which arc deposited with any bank or other person
{whether on current account or otherwise) not being tiie Company or
onc of its subsidiary undertakings and which arc repayable to the
Company or any of its subsidiary undertakings on demand or within
twelve months of any demarid, subject, in the case of money deposited
by a paitly owned subsidiary undertaking (as defined in paragraph (D)
above), to the exclusion of a proportion thercof equal to the minority
proportion (as defined in paragraph (D} above);

commitments of any mcmber of the Group under hire purchase
agreements, operating and other leazes (except any lease which constitutes
a Finance Lease or Hire Purchase Agreement which would not be shown
at the material time as an obligation in a balance.sheet prepared in
accordance with the accounting principles uscd in the preparation of the
audited balance sheet) shall be deemed not to be berrowed moneys;

it is hercby cxpresly provided that for the purposes of the foregoing limic
the following sums shall be deented not wo be berrowed moneys of the
Group:-

()  any and all sums retained, deducted or set off by any member of
the Group {or its agent, trustee or nominec) from sums stherwise
payable under the temis of any contrict or other armangement
relating (o dic design, managenient, construction, supply, ercction
or installition of building or engincering wosks, plant or
equipment, where such retention, deduction or tet off i+ made
pursuant to any express or inplied right or entitlement under such
contract or other arranpement, and whether the sums retained,
deducted or et off are held by that member {or it agont, trustee
or nominee) as trustee or otherwize;

FVS61540.15073+ Pape 42




Pl Iy g

(b)

©

@

any and all sums advanced or paid to any member of the Group
(or its agent, trustee or nominee) by way of capacity charges for
capacity proposed to be made available to customers of any
member of the Group at power stations not yet constructed and
brought into service for so long as, and to the extent that, any
present obligation on the part of the relevant member of the
Group to repay such charges has not arisen;

any and all sums advanced or paid to any member of the Group
(or its agent, trustee or nominee) by customers of any member of
the Group as prepayments or progress payments or payments on
account or option fees or by way of depost or security in respect
of any products or scrvices or under any sales contracts or contracts
for differences or pooling and/or scttlements systems or
arrangements  (including under the Pooling and Settlement
Agreement for the Electricity Industry in England and Wales); and

any and all sums secured by a property clawback debenture issued
by the Company on 2 November 1990 pursuant to a direction
made under scction 71 of the Electricity Act 1989;

any and all sums advanced to any member of the Group (or its
agent, trustee or nominee} by any person (including any bauk or
financial institution) to the cxtent of any monetary deposits
maintained by any member of the Group with such person over
which such person has rights of retention, deduction or st ofl in
respect of the sums advanced;

any and all sums which otherwise would fall to be treated as
borrowed moneys of any member of the Group which were
treated with the concurrence of the auditors and in 2ccordance
with any current Statement of Standard Accounting Practice or
other accountancy practice or principle grierally accepted for the
titme being in the United Kingdom in the latest available audited
balance sheet of the relevant member of the Group on which such
consolidation was based az otherwise than borrowed moneys of
that member of the Group;

(I}  any guarantee or indewmity given by any member of the Group in
sespect of any amount or obligation deemed not to be borrowed moneys

under

any of the provisions of this Asticle shall be deemed not to be

borrowed moncys;

()  when the agpregate amount of moneys borrowed at any material dine s
being ascertained:«
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any particular borrowing then outstanding which is denominated
or repayable in a currency other than sterling shall be translated for
the pusposes of calculating the sterling equivalent:-

with the exception of Excepted Foreign Currency Borrowings (as
hercinafter defined), at the rate of exchange prevailing at the
material time in London provided that the moneys comprising
such borrowing shall be translated (if thereby such sterling amount
would be less) at the option of the Company at the rate of
exchange prevailing in London six months before such time; for
the purposes of this sub-paragraph the rate of cxchange shall be
taken as the middle market ratc as at the close of business in
Loudon on the relevant day or, if such day is not 2 business day, as
supplied by such person or calculated on such basis as the auditors
may determine or approve;

in the case of any Excepted Forcign Currency Borrowings, at the
rate of exchange which would be applicable o the moneys
comprising such borrowing on their repayment to the extenc that
such rate of exchange is fixed under any Exchange Cover Scheme
(as hereinafier defined) in connection with such moneys borrowed
provided that where it is not possible to determine the rate of
exchange applicable at the time of repayment of any such moneys
borrowed they shall be translated into stexling under the terms of
the applicable Exchange Cover Scheme on such basis as may be
agreed with, or determined by, the auditors, o, if this is agreed by
the auditors not to be practicable, in accordance with the
provisions of (i) above;

For the purposes of this paragraph ()~

Excepted Forelgn Currentcy Borrowings means moncys borrowed
denominated or repayable in a currcuscy other than sterling which
have the benefic of an Exchange Cover Scheme and Exdiange
Cover Scheme micans any cxchange coust  scheme, forward
currency contract, curmency option, back ro back loan, swap or
other arrangement taken out or entered into o reduce the risks
associated with fluctuations in exchange rates; and

where under the temis of any berrowing the amount of money
which would be required to dizchurge the principal amount of
moneys bomowed in full if it feli to be repsid {whether at the
option of the company borrowing the same or by reason of
defaule) at such materal time is less than the amount which would
otherwiste be taken into account in sespect of such moncys
borrowed for the purposcs of this Anticle, the amount of such
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moneys borrowed to be taken into account shall be such lesser
amount.

(4) (A)  For the purposes of this Article:

(a) audited balancc sheet means the then latest available audited
balance *heet of the Company prepared (on the historical cost
basis, modified to such extent as may be stated in the accounting
policies used for the preparation of such balance shect) for the
purposes of the Act or, if an audited consolidated balance sheet
dealing with the state of affairs of the Company and all it
subsidiary undertakings to be dealt with in group accounts has
been so prepared for those purposes for the same financial year,
that audited consolidated balance sheet, in which event all
references to reserves and profit and loss shall be decmed to be
references to consolidated reserves and consolidated profit and Joss
and any amounts attributable to outside interests shall be excluded;
and

(b) references to subsidiary undertakings of the Company are only to
those subsidiary undertakings of the Company included in the
consolidation (if any) in the audited balance sheet.

(®) A cerificate or report by the auditors 2s to the amount of the
Adjusted Capital and Reserves or the amount of any borrowings
of to the effect that the limit imposed by this Article has noc been
or will not be exceeded at any particular time or times shall be

sonclusive cvidence of such amount or fact for the purposes of this
Article.

Nevertheless for the purposcs of this Article the board may at any
time act in reliance on a bona fide cstimate of the amount of the
Adjusted Capital and ueserves and if, in consequence the limic
hereiny before contained is inadvertently excecded, an amiount
borrowed equal to the excess may be disregarded umil the
expiradon of three months after the date on which by reason of 2
determitation of the auditors or otherwisc the board become
aware that such a situation has or may have adsen,

Save 23 otherwise provided in this Article, the avdited balance
shect shall be definitive for che puspoics of cstablishing the
amount of Adjusted Capital and Rescrves,

() 1f2s 2 result of any change in Isgislation relating to or affecting,
laxation matters, any fited amount paysble by the Company or
any of ity subsidiaties in zespect of any Finmanee Leae fas
hereinbefore defined) shall incresse and, if in consequence the
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limit hereinbefore contained is exceeded, an amount of borrowed
moneys equal to the excess may be disregarded until the
expiration of six months after the date on which the board
becomes aware that such a situation has arisen.

No person dealing with the Company or any of its subsidiary

undertakings shall be concemted to see or enquire whether the limit imposed by
the provisions of this Article is observed and no debt incurred or security given
in excess of such limit shall be invalid or ineffectual unless the lender or the
recipient of the security had at the time when the debt was incurred or security
given express notice that the said limit had been or would thercby be exceeded.

102,
(a)

(b)

Gy

(€

0

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated ifi-

he ceases to be a director by virtue of any provisions of the Companies
Acts or the Articles or he becomes prohibited by law from being a
director; or

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

he is, or may be, suffering from mental disorder and cither:-

(i) he is admitted to hospital in purmuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1984; or

. (i) an order is made by a cours having jurisdiction {whether in the
United Kingdom or clsewhere) in matters conceming 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 alfairs; or

(not being a director holding office as such for a fixed tenm) he resigns his
office by notice to the Company; or

he shall for more thait sic conseeutive months have been absent without
permistion of the board from mectings of the board held during that
period and his aleernate dircctor (i ay) shall not durinig such petiod have
attended i his stead and the board resolves that his office be vacated; or

he is requested in writing by all of the other directon 1o rerign and all of
the other directors are not fess than four in number.
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103. The Company may, in accordance with and subject to the
provisions of the Act, by ordinary resolution of which special notice has been
given remove any director from office (notwithstanding any provision of these
Articles or of any agreement between the Company and such director, but
without prejudice to any claim he may have for damages for breach of any such
agreement) and appoint znother person in place of a director so removed from
office and any person so appointed shall be treated for the purpose of
determining the time at which he or any other dircctor is to retire by rotation as
if he had become a director on the day on which the director in whose place he
is appointed was st elected a director. In default of such appointment the
vacancy arising upon the removal of a director from office may be filled as a
casual vacancy.

REMUNERATION OF DIRECTORS

104.(1) The ordinary remuncration of the directors for their services
(excluding amounts payable under any other provision of the Articles) shall not
exceed in aggregatc £200,000 per aunum or such higher amount as the
Company may from time to time by ordinary resolution determine.  Subject
thereto, cach director shall be paid a fee (which shall be deemed to acerue from
day to day) at such rate as may from time to time be determined by the board.

@ Any dircctor who holds any cxecutive office (including for this
purpose the office of chainnan or deputy chainman whether or not such office is
held in an exceutive capacity), who scrves on any committee of the directors or
otherwise performs special services which in the opinion of the directors are
outside the scope of the ordinary duties of a director may {without prejudice to
the provisions of Aricle 104(1)) be paid such cxtra semunecration by way of
salary, commission or otherwise as the directors may determine.

DIRECTORS' EXPENSES

1G5, The dircetors may be paid all travelling, hotel, and other expenses
propesly incurred by them in connection with their attendance at meerings of
the board or commitices of the board or peneral mectings or separate mectings
of the holders of any class of shares or of debentures of the Company or
otherwise in connection with the distharge of their dutics,

EXECUTIVE DIRECTORS

106. Subject to the provisions of the Companies Acts, the board may
appoint one or more of its body to the office of chief execntive director or to
any other cxecudive office (ciceept that of auditer) under the Company and may
cnter into an agreetnent or amangement With any director for his crployment
by the Company or for the provision by him of any serviecs outside the scope of
the ordinary duties of a dircetor.  Any such appointment, agrecinent or
arrangement may be made upon such tetms, including terms as to xemuneration,
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as the board determines, and any remuneration which is so determined may be
in addition to or in lieu of any ordinary remuneration as a director. The board
may revoke any such appointment but without prejudice to any rights or claims
which the person whose appointiment is revoked may have against the Company
by reason of such revocation.

107. All of the directors including the chainnan of the board and the
chief executive director for the time being (in cach case, if any) shall be subject
to retirement by rotation,

108. Any appointment of a director to the office of chief executive
dircctor or an executive office shall terminate if he ceases to be a director but
without prejudice to any rights or claims which he may have aginst the
Company by reason of such cesser. A director appointed to an executive office
shall not ipso facto cease to be a director if his appointment to such cxecutive
office terminates.

109, The emoluments of any chief cxcecutive director or director
holding any other executive office for his servicus as such shall be determined by
the board, and may be of any description, and (without limiting the generlity of
the foregoing) may include admission to or continuance of membership of any
scheme (including any share acquisition scheme) or fund instiuted or established
or financed or contributed to by the Company for th~ provision of pensions, life
assurance or other benefits for einployces or their dependants, or the payment of
a pension or other benefits to hisn or his dependants on or after retirement or
death, apart from membership of any such scheme or fund.

DIRECTORS' INTERESTS

110, Subject to the provisions of the Companies Acws, and provided
that he has disclosed to the board the nature and extene of any material intcrest
of his, a director notwithstanding his office:-

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

() may act by himselCor his finn in a professional capacity for the Company
(otherwise han as auditor) and he or his finn shall be entitled to
remuncratton for professional services 28 if he were not a director;

()  may be a dircctor or other officer of, or employed by, or a paty 10 any
trantaction or amangenient with, or otherwise intcrested in, any body
corporate promoted by the Company or in which the Company is
otherwise interested; and

(@  shall not, by reason of his office, be accountabile to the Company for any
benefit which he derives from any such office or employment or from
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any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be Hable o
be avoided on the ground of any such interest or benefit.

i11. For the purposes of Article 110:-

(a) 2 general notice given to the board that a director is to be regarded as
having an interest of the nature and extent specified in che notice in any
transaction or arrangement in which a specified person or class or 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

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

112, The board may exercise the voting power conferred by the shares
in any company held or owned by the Company in such manner in all respects
as it thinks fit (including the exercise thereof in favour of any resolution
appointing its members or any of them directors of such company, or voting or
providing for the payment of remuneration to the directors of such company).

GRATUITIES, PENSIONS AND INSURANCE

113.(1) The board may (by cstablishment of or maintenance of schemes or
otherwisc) provide benefits, whether by the payment of gratuities or pensions or
by insurance or otherwise, for any past or present dircctor or cmployee of the
Company or aay of its subsidiary undertakings or any company associated with,
or any business acquired by, any of them, and for any mcmber 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 hnld such officc or
employment) contribute to any fund and pay premiums jor the purchase or
provision of any such benefit.

2 Without prejudice to the provisions of Article 155, the board shall
have power to purchase and maintain insurance for or {for the bencfic of any
persons who are or were at any time dirccton, officers, employees or auditoss of
the Company, or of any subsidiary undertaking of the Company or any other
company which is its parent company or in which thie Company or such parent
company has any intercst whether divect or indirect or which is in any way
alied to or associated with the Company or any eniployee or subsidiary
undertaking of the Company or of any such other company, or who ate or were
at any time trustees of any employce or setirement benefits scheme in which
employces of the Company or of any such subsidiary undertaking or other
company are intetested, ineluding (without projudice to the generality of the
foregoing) insurance against any liability incurred by such perrons in respece of
any act or omission in the actual or purported etecution or diccharge of their
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duties or in the cxercise or purported exercisc of their powers or otherwise in
rclation to their duties, powers or offices in relation to the Company or any such
subsidiary undertaking,” other company or cmployee or retirement benefits
scheme.

()] Mo director or former director shall be accountable to the
Company or the members for any benefit provided pursuant to this Article 113
and the receipt of any such benefit shall not disqualify any person from being or
becoming a director of the Company.

114, Pursuant to scction 719 of the Act, the board is hercby authorised
to make such provision as may scem appropriate for the benefit of any persons
employed or formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer of the whole or part of the
undertaking of the Company or any subsidiary. Any such provision shall be
made by a resolution of the board in accordance with the satd section.

PROCEEDINGS OF DIRECTORS

115, Subject to the provisions of the Articles, the board may regulate its
proceedings as it thinks fit. A director may, and the secretary at the request of 2
director shall, call 2 meeting of the board. Notice of a board meeting shall be
deemed to be properly given to a director if it is given to him personally or by
word of mouth or sert in ‘writing to him at his last known address or any other
address given by lim vo the Company for this purpose. A director absent or
intending to be absent from the United Kingdom may request the board that
notices of board meetings shall during his abscnce be sent in writing to hit atan
address given by him to the Company for this purpose, but such notces need
not be given any carlier than notices given to dircctors not so absent and, if no
request is made to the board, it shall not be necessary o give notice of 2 board
meeting to any director who is for the time bring absent from the United
Kingdom. Questions arising at 2 meeting shall be decided by a majorty of
votes. In the case of an equality of votes, the chairman shall have a sccond or
casting vote. Any director may waive notice of a stecting and any such waiver
may be retrospective,

116, The quonta for the tansaction of the business of the board may
be fixed by the board and unless so fixed at any other sumber shall be swo, A
persont who holds oflice only a5 an altersate dircctor shall, if his appointor is not
present, be courited in the quonsm,

17. The econtinuing directors or a ¢ole continuing director may act
notwithstanding any vacaneies in their smnnber, but, if the putnber of directors is
Jess than the number fixed as the quoruin, the continuing directors or ditector

a

may act only for the purpose of filling vacaticies or of calling a genesal meeting,
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118. The board may appoint one of their number to be the chairman,
and one of their number to be the deputy chairman, of the board and may at
any time remove either of them from such office. Unless he is unwilling to do
s0, the director appointed as chairman, or in his stead the director appointed as
deputy chairman, shall preside at every meeting of the board at which he is
present. If there is no director holding either of those offices, or if neither the
chairman nor the deputy chainman is willing to preside or neither of them is
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.

119. All acts done by a meeting of the board, or of a committee of the
board, or by a porson acting as a director or alternate  director shali,
notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any director or any member of the committec or alternate
dircctor or that any of them were disqualificd from holding office, or had
vacated office, or were not entitled to vore, be as valid as if every such person
had been duly appointed and was qualified and had continued to be 2 director
or, as the case may be, an altemate director and had been entitled to vote.

120.(1) A resolution in writing signed by all the dircctors encitled to
seceive notice of 2 mecting of the board or of a committee of the board (not
being less than the number of dircctors required to form 2 quorum of the board)
shall be as valid and effectual as if'it had been passed at a mecting of the board or
(as the case may be) 2 committee of the board duly convened and held and for
this purposc:-

@)  a resolution may consist of several documents to the same cffect cach
signed by one or more directors;

()  a resolution signed by an alternate director need 1ot ako Lz rigned by his
appointor; and

(© = resolution signed by a dircctor who has appomted an alternate director
nced not also be sigied by the altemate discctor in that capacity.

2) Without prejudice to the first sentence of Asticle 115, 2 meering
of the board or of a committee of the board niay comsist of a conference
between dircctors who are siot all in one place, bue of whom cach is able
(dircetly or by teleplionic communication or video conferencing ficilides) to
speak to cach of the others, and w be heard by cach of the others
simuluncously, A director eaking past in such 3 conference shall be deented to
be pretent in pesson at the meeting and shall ke entitled o vote or be eounted
in a quorum accordinply. Such a meeting shall bo deetned to take place where
the largest group of thote panicipating in the conferesce is assembled, or, i€
there is no such group, Where the chalnnan of the meeting then is. The word
"meeting" in the Articles shall be eonstrued accordingly.
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121.

Save as otherwisc provided by the Articles, a director shall not

vote at a meeting of the board or a comumittee of the board on any resolition
conceming a matter in whicl: he has an interest (other than by virtue of his
interests in shares or debentures or other securities of or otherwise in or through
the Company) which is material unless his interest arises only because the case
falls within one or more of the following paragraphs ~

(@)

{b)

(©)

@

()

0

(&

the resolution relates to the giving to him of a guarantec, security or
indemnity in respect of money lent by him to, or an obligation incurred
by him at the request of or for the benefis of, the Company or any of its
subsidiarics;

the resolution relates to the giving to a third party of a guarantee, security
or indemnity in respect of an obligation of the Company or any of its
subsidiaries for which the director has assumed responsibiliy (in whole or
part and whether alone or jointly with others) under a2 guarantee or
indemnity or by the giving of security;

his interest arises in relation to the subscription or purchase by him of
shares, debentures or other sceurities of the Company puruant to an
offer or invitation to members or debenturc holders of the Company, or
any class of them, or to the public or any section of them;

his jutercse arises by virtue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any
shares, debentures or other sccurities of or by the Company or any of it
subsidiarics for subscription, purchase or exchange;

the resolution refates to a proposal conceming any other company in
which he is interested, dirccdy or indirecdy and whether as an officer,
sharcholder, creditor or otherwise howsocver, provided that he is not the
holder of or beneficially interested in one per cent, or more of any class
of the equity share capital of such company {or any third company
through whicl his interest is derived) or of the voting rights availible to
members of the relevant company {any such interest being deemed for
the purpose of this Article to be a material intersstin all circumstances);

the sesolution relates in any way to 3 setireinent bonefi scheme which
has been approved, or is condidonsl upen appreval, by the Board of
Inland Revenue for taxadon putpesces;

the resolution relates fo apy costact or atrngement for the benefit of
employees of the Compatty or of any of ity subsidiaries and docs not
provide in respect of any director & siich any privilege or advantage ot
accorded to the employees to whoin the contrict of dFangemens relates;
and
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(h)  the resolution relates to any proposal concerning any insurance which the
Company is empowered to purchasc or maineain for the benefit of any
directors or for persons who include directors provided that for the
purposes of this paragraph insurance shall mean only insurance against
liability incurred by a director in respect of such act or omission by him
as is referred to in Article 113(2) or any other insurance which the
Company is empowered to purchasc or maintain for or for the benefit of
any person or groups of persons consisting of or including a director or
directors.

For the purpose of determining whether a proposal concerns a company in
which a director is interested, there shall be disrcgarded any shares held by a
director as bare or custodian trustee and in which he has no beneficial interest,
any shares comprised in a trust in which the director's interest is in reversion or
remainder if and so long as some other person is entitled to receive the income
thereof, and any shares compsised in an authorised unit trust in which the
dircctor is only interested as a unit holder. For the purposcs of this Article, an
interest of a person who is, for any purpose of the Act (cxcluding any statutory
modification thercof not in force when this Aricle becomes binding on the
Company), connccted with a director shall be treated as an interest of the
disector and, in relation to an altermate dircetor, an interest of his appointor shall
be treated as an interest of the altemate director without prejudice to any
interest which the altemate disector has otherwisc.

122. A dircctor shall not be counted in the quomum present at a
meeting in reladon o a resolution on which he is not cntitled to vote.

123. The Company may by ordinary rosolution ratify any transaceion
not duly authorised by reason of a contravention of any provision of the Axicles
prohibiting a dircctor from voting at 3 meeting of the board or of 4 committce
of the board,

124, Where proposdls are under comsidertion concemming  the
appointment (including fixing or varying the tims of appointrmeny) of two or
more dircctors to oflices or employments with the Company ot any body
corporate in which the Company i interested, the proposals may be divided and
considered in relifion to cach ditectsr separately and in such esses cach of the
dirsctors concerned GF pot debarred Gom veting uader the proviso to
paragraph () of Anticle 121) shall be cantled i vete and be counted in the
quorum in fespect of each resoluion exoept that eciceming his own
appointgient,

125. Il a question ssices at a mecting of the board or of 3 commitiee of
the baard 25 to the entidemtent of a divector to vote or be estnted in a quoru,
the question hizy, befbre the conchusion of the nresting, be refersed to the
chaimman of the meeting and his nuling in relation to any director ether than
hireelf shall be Szl and conclusive except in 2 eace where the nature or extent

v
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of the interests of the director concerned have not been fairly disclosed. If any
such question arises in respect of the chairman of the meeting, it shall be decided
by resolution of the board (on which the chairman shall not vote) and such
resolution will be final and conclusive except in a case where the nature and
extent of the interests of the chairman have not been fairly disclosed.

SECRETARY

126, Subject to the provisions of the Companies Acts, the secretary
shall be appointed by the board for such term, ac such remuncration and upon
such conditions as it may chink fit; and any secretary so appointed may be
removed by the board,

MINUTES
127, The board shall cause minuces to be made in books kept for the
purposei-

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

b)  of all proceedings at mectings of the Company, of the holders of any class
of shares in the Company, of the board, and of committees of the board,
including the namet of the directors present at each such meeting.

Any such minutes, if purporting to be signed by the chairman of the meeting to
which they sclate or of the meeting at which they are read, shall be sufficient
evidence without any further proof of the facts therein stated,

THE SEAL

128.(1) “The seaf shall only be used by the authority of 2 resolution of the
beard or of a committce of the board, The board may determine who shall sign
any instrument to which the sea is affixed and unless atherwise so determined it
shall be signed by at leae one ditector and the sceretary or by at Jeast two
directors. The board may resolve that the Company shall niot have 2 seal,

(2) Where the Companies Acts o pennit, aay instment or
document signied by one ditcctsr and the secretary or by o dirccton and
expressed {using any form of words) ¢ be executed by the Company hall have
the samme effece as if execated under the seal, provided that o imtrument or
document which makes it elaar on its fice thae it §s intznded to have effectasa
deed shall be so signed withoue the authosity of the board era dully suthorised
committee thereof,

(3} An hustrument or desument which 33 exeeuted by tie Company

ot 2 deed shall siot be deetned te be delivered by the Company solely 232 result
of it having been exceutsd by the Company.

FUe51840.15034 Paze 84




129. The board may by resolution determine either genenlly or in any
particular case that any certificates for shares or debentures or representing any
other form o! security:~

(2  to which the scal is affixed may have signatures printed on them or
affixed to them by some mechanical means or that such certificates need
not bear any signature; and’

(b)  to be excouted by the Company pursuant to Article 128(2) may have
signatures printed on them or affixed to them by some mechanical
means,

130, The Company may exercise the powers conterred by section 39 of
the Act with regard to having an official scal for use abroad.

REGISTERS

131, Subjece to the provisions of the Companies Acts, the Company
may keep an overseas or local or other register in any place, and the board may
make and any such regulations as it may think fic respecting the keeping of the
register,

DIVIDENDS

132. Subjcet to the provisions of the Companics Acts, the Company
may by ordinary resolution declare dividends in accordance with the respective
righte of the members, but no dividend shall exceed the anount recommended
by the board.

133. Subject to the provisions of the Companics Acts, the board may
pay interirm wavidends if it appears to the board that they are justified by the
profits of the Company available for disribution. If the sharc capital is divided
into different classes, the board may pay interim dividends on shares which
confes deferred or non-preferred rights with regard to dividend 25 well 25 on
chares witich confer preferendal rights with regard to dividend, but no intcrim
dividend shall be paid on shires earrying deferred or non-preferred righte if, at
the time of payment, any preferential dividend is in arrear. The board may also
pay at intervals settled by it any dividend payable at a fixed rate if it appears 0
ehe board thae the profits available for disuibution justfy the paymient. Provided
the board dcts in good fith it shall not incur any liability to the holdeis of shares
confsrring prefersed riphts for any loss thoy sty suffer by the lawiul payment of
an initerii dividend on any shates hoving deferred o non-prefersed rights,

134. Except a5 otherwise provided by the righes attached to sheres, 2ll
dividends shall be declared and paid according to the atitounts paid up on dhe
shares on which the dividend is paid; bag no amount paid on a share in advance
of the date ou which a call js payable shall be geated for the purtoses of dhis
Agticle 25 paid en the share.  All dividends shall ke apporioned and paid

(5,3
e
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proportionately to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid; but, if any shere
is issued on terms providing that it shall rank for dividend 2s from a particular
date, that share shall rank for dividend accordingly.

135.(1) A general meeting declaring a dividend may, upon the
recommendation of the board, by ordinary resolution direct that it shall be
satisfied wholly or partly by the distribution of assets, and in partictlar of paid up
shares or debentures of any other company, and, wherc any difficulty arises in
regard to the distribution, the board may settle the same as it thinks fit and in
particular may issue fractional certificates or authorise any person to sell and
transfer any fractions or disrcgard fractions altogether, an1 may fix the value' for
distribution of any asscts and may determine that cash shall be paid to any
member upon the footing of the valuc so fixed in order to adjust the rights of
members and may vest any assets in trustees.

(2) The board may, if authoriscd by an ordinary resolution of the
Company, offer any holders of ordinary shares the right to clect to receive
ordinary shares, credited as fully paid, instead of cash in respecc of the whole (or
some part, to be determined by the board) of any dividend specified by the
ordinary resolution. The following provisioss shall apply:-

®  An ordinary resolution may specify a particular dividend, or may specify
all or any dividends declared within a specified period but such period
may not cnd later than the beginning of the annual general mccting, neott
following the date of the mecting ac which the ordinary resolution is
passed,

(b)  The entitlement of cach holder of ordinary shuzes to new ordinary shares
;" all be such that the relevant value of the entitietnent shall be as neasly as
possible equal to (but not greater than) the cash amount (disregarding any
tax credit) of the dividend that such holder elects to forego. For this
putpose "relevane value® shall be caleulated by reference to the average of
the middle market quotations for the Company’s ordinary shares on The
Stock Excliange, as derived from the Daily Official List, on the day on
which die ordinary shares are fint quoted “ex” the selevant dividend and
the four subs~quens dealing days, or in such othier midnner as may be
determisicd by or in aceordince with the ordinary resoludon.

A contificate or seport by the suditors 4 to the amount of the relovant
valde in respece of any dividend shall be conclusive cvidence of that
amoitt.

(&)  On or 2 scon a5 practivable afier ainviouncing that any dividend is 2o be
declared or rorommended, the ditceters, il they intend © offer an
election ‘i respect of that dividend, chall 2o anmsunce that intention,
and shall, after detennitioy t.e basis of allotment, if they decide to
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proceed with the offer, notify the holders of ordinary shares in writing of
the right of clection offered to them, and specify the procedure to be
followed and place st which, and the latest time by which clections must
be lodged in order to be cffective provided that the directors may make,
in relation to uncertificatnd shares, such other arrangements as they may
in their absolute discretion think fit {subject always to the facilities and
requirements of the relevant system concerned).

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

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

The dividend' (or that part of the dividend in respect of which a right of
clection has been offered) shall not be payzble on ordinary shares in
respect of which an election has been made ("thc clected ordinary
shares") and instead additionat ordinary shares shall be allotted to the
holders of the elected ordinary shares on the basis of allotment calculated
as stated.  Tor such purpose the directors shall capitalisc ovr of any
amount for the time being standing to the credit of any seserve or fund
(including the profit and loss account) whether or not the same is
available for distribution as the directors may detenmince 2 sum equal to
the aggregate nominal amount of the additional ordinary shares to be
allotted on that basis and apply it in paying up in full the appropriate
number of unisued ordinary sharcs for allotment and distribution to the
holders of the slected ordinary shares on that basis.

“The additional ordinary shares when allotted shall rank pari passu in all
respecis with the fully paid ordinary shares then in issuc cxcept that they
will not be entitled to participation in the relevant dividend, Unless the
directors otherwise detenstine (and subject always to the Regulations and
the requirements of the relevant system concemied), the ordinary shates
<o allatted shall be isued as certificated shares {where the erdinary shares
int respect of which they have been allovted were cerificated shares at the
Serip Record Time) or as uncertificated shares {(whete dhe ordinary shares
in respece of which they have been allotted were uncersficated shares at
the Serip Reeord “Time) provided that if’ the Company is unable under
the facilities and requirements of the relevant system concemed to isue
ordinary shares it respecs of the peron entitled dhoreto 25 ancersficated
chag -, able to be evidenced and tiomsfesred Wwitheut a Writtes instzument,
el shares shall be fssued ay contificated shares; for these puspsses, the
Serip Record Time means such time on the record date {or determining
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the entitlements of members to make clections as described in this
Article, or on such other date, as the dircctors may in their absolute
discretion determine,

136. The board may deduct from any dividend or other moneys
payable to any member in respect of a share any moneys presently payable by
him to the Company in respect of that share.

137. Any resolution declaring a dividend on shares of any class, whether
a resolution of the Company in gencral meeting or a resolution of the directors,
may specify that the same shall be payable to the persons registered as the holders
of such shares at the close of business on a particular date, notwithstanding that it
may be a date prior to that on which the resolution 2 passzd, and thereupon the
dividend shall, subject to the provisions of Article 138, be payable to them in
accordance with their respective holdings so registered, bue withouc prejudice to
the rights inter se in respect of such dividend of transferors and transferces of any
such shares,

138. Any dividend or other moneys payable in respect of a share may
be paid by cheque or wamant sent by post to the registered address of the holder
or person entitled or, if two or more persons arc the holders of the share or are
jointly entitled to it by rcason of the death or bankmptcy of the holder or
otherwise by operation of Jaw, o the registered address of that onc of those
persons who is first named in the register or to such person and to such address
or, if the holder is #he Custodian Bank (as defined in Axticle 45) acting in its
capacity as such, to such persons and to such addresses as the Custodian Bank
may in writing dircct or notify, Every such cheque or warrant shall be made
payable to the order of the person or persons entitled or to such other perso. or,
if the holder is the Custodian Bank acting in its capacity as such, to such pemons
a¢ the Cuscodian Bank may in writing dircct or notify and shall be sent at the
risk of the person or persons entied, and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointy entided to
a share as aforesaid may give reccipts for any dividend or other moneys payable
in respect of the share, Any such dividend or other money may alto be paid by
any other method (including dircct debit, banl teasfer and dividend warant)
which the board considers uppropriate.

139. No dividend or other moncys payable in respect of a share shall
bear interest apainst the Company unles othervise provided by the rights
attached to the share.

140. Any dividend which hay remained unelimed for twelve years
from the date When it became dug for payirent chall, if the board so resolves, be
Goefoited and cease o temain owing by the Campany. The payment by the
board of any unclimed dividend er other moneys payable in respoct of a chare
into a separate accouttt shall not constizate the Company a tasites thereof. The
Company shall be entitled to cease sending dividend wamants and cheques by
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post or otherwise to a member if such instruments have been returned
undelivered to, or left uncashed by, that member on at least two consecutive
occasions. The entitlement conferred on the Company by this Article in respect
of any member shall cease if such member claims a dividend or cashes a dividend
warrant or cheque,

141.

CAPITALISATION OF PROFITS AND RESERVES

The board may with the auchority of an ordinary resolution of the

Company:~

(a)

)

G

subject as hereinafter provided, resolve to capitalise any undistributed
profits of the Company not required for paying any preferential dividend
{(whether or not they arc available for distribution) or any sum standing to
the credit of any reserve or other fund, including the Company's share
premium acconnt, capital redemption reserve and revaluation reserve, if
any;

appropriate the sum resolved to be capitalised to the members on the
record date specified in the relevant resolution 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 towards
paying up the amounts, if any, for the time being unpaid on any shares
held by them respectively, or in paying up in full unissucd shares,
debentures or other obligations of the Compuny of 2 nominal amount
equal to that sum, and allot the shares, debentures or other obligations
credited as fully paid to those members, or as they may direct, in tuse
proportions, or parly in one way and panly in the other but the share
premium account, the capital redemption reserve and any profits which
are not available for distribution may, for the purposcs of this Article,
only be applied in paying up unissued shares 10 be allotted to members
credited as filly paid;

make such provision by authorising the sale and tranfer to 2ny person of
factions to which any members would beeome entitded or may isspee
fractional certficates or may resolve that the distibuton be made 25
nearly as practicable in the corrcet proportion but ster exactly so or may
ignore fractions altogether or sesolve that cash payments be made to any
smembers in order to adjuse the rights of all parties or otherwic as (in
cach cazc) the board determines where shares or debenmres become, or
would otherwise become, distributable under this Article in fractions;

authorise any petson to enter on behalf of all the members conecined
into an sgresment with the Company providing for cithe:s
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() the allotment to such members respectively, credited as fully paid,
of any shares, debentures or other obligations to which they are
entitled upon such capitalisation; or

(ii) the payment up by the Company on behalf of such members (by
the application thereto of their respective proportions of the
profits resolved to be capitalised) of the amounts or any part of the
amounts, rermaining unpaid on their existing shares

and any agreement made under such authority shall be binding on all
such members; and

(e) generally do all acts and things required to give eftect to such resolution
as aforesaid,

ACCOUNTS

142, No member shall (as such) have zny right of inspecting any
accounting records or other book or document of the Company cxcept as
conferred by statute or authorised by the board or by ordinary resolution of the
Company.

143. A copy of cvery balance sheet and profit and los account
(including any documents required by Jaw to be annexed thereto) which is to be
f2id before the Company in general meeting and of the dircctors' and auditors’
reports shall, at Jeast twenty-one days previowly to the mecting, be delivered or
sent by post to every member and to every debensurc holder of the Company of
whose address the Company is aware, and to every other person who s eatided
to roceive notice of meetings from the Company under the provisions of the
Companics Acts or of the Articles or, in the case of joint holders of any share or
debernture, to one of the joint holders, and copies shall be sent to The Stock
Exchange in accordance with any obligations for the dme being binding the
Company. The requirements of this Arricle shall be deemed satisficd and copics
of such documents need not be sent to any member 10 whom 2 summary
fruancial statesnent (with such form and content a8 may be presebed by the
Comparties Acts and any reguladion made thereonder and The Stock Exchange)
is sent in accordance with the Companics Acts.

NOTICES

144. Any notice to be given to or by any peson pusians to the
Articles shall be in writing except that 2 notiee ealling a mesting of the board
nzed 1ot Be in wiiting.

145, The Cotnpatiy mav serve or deliver any notice or other decutiient
on of to a member either pros 2y or by sending it by poit in a prepaid
envelope addreseed to the meiniic at his regictered address or by leaving it at
that addrass. In the case of joite holders of a shate, il netices or other

Fl
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documents shall be served on or delivered to the joint holder whose name stands
first in the register in respect of the joint holding and any notice or other
document so served or delivered shall be deemed for all purposes sufficient
service on or delivery to all the joint holders. A member whose registered
address is not within the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may be given to him shall
be entitled to have notices given to him at that address, but otherwise no such
member shall be entitled o receive any notice from the Company.

146, A member present, cither in person or by proxy, at any meeting
of the Company or of the holders of any class of shares in the Company shall be
deemed to have reccived notice of the meeting and, where requisite, of the
purposes for which it was called.

147. A notice or other document may be served or delivered by the
Company on or to the persons entitled by transmission to a share, whether in
conscquence of the death or bankruptcy of a member or otherwise by scnding
or delivering it, in any manner authorised by the Articles for the semvics or
delivery of a noticc or other document on or to a member, addressed to them
by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the addrez, if any, within the United
Kingdom supplicd for u.at purpose by the persons chiming to be so entited.
Until such an address has been supplied, a notice or other document may be
served or delivesed in any manner in which it might have been served or
delivered if the death or banknpicy or other cvent giving risc to the
trassmission had not occurred.

148. Every person who becomes entided to a share shall be bound by
any notice in respeet of that share which, before his name is colered in the
registes, has been duly given to a peron from whem he decdves his tde,
provided that no person who becomes entitled by trinsmission o a share shall be
bound by any dircction notice issued under Article 71 o a penon from whom
he derives his tide,

149. Any notice ot other docament, if sent by post, shall be deemed to
have been served or dalivered on the day following that on whidh it was putin
the  « unless jo was sent by sccohd elass post o there 35 only one alaw of post
i which case ic shall be deeimed to have been served er delivered en die day
next but one after it was posted, and, in proving service er delivery, it shall be
sufficient to prove that the notize or dociincnt was properdy addresed, stamped
and put in the post, Any natice or other decument uct seié by postbueleftata
segistered address shall be decmed to huve been served or dalivated on the day 3t
was $o Jeft.

150.(1) If st any tme the Companv & vnable effectively to convene a
general meeting by notices sent threugh the post in the Unled Hiopdom as a
result of the suspension or curtsilnent of postad srvices, notice of such getiesal

-
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meeting may be sufficiently given by advertisement in the United Kingdom and
in that event the notice shall be deemed to have becn served on all members
and persons entitled by transmission, who are entitled to have notice of mectings
served upon them, on the day on which the advertisement is published, In any
such case the Company shall send confirmatory copies of the notice by post if at
least soven days prior to the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable.

(2) Any notice given by advertisement shall be advertised on the same
date in at least two daily newspapers having a national circulation and such
notice shall be deemed to have been scrved ac noon on the day when the

advertisement appears.
DESTRUCTION OF DOCUMENTS

151. The Company shall be entitled to destroy all instruments of
transfer of shares which have been registered at any time after the expiration of
six years froms the date of registration thercof and all dividend mandates or
variations or cancellations thereof and uotifications of change of address at any
time after the expiration of two years from the date of secording thereol’ and all
share certificates which have been cancelled at any time after the expiration of
one year from the date of the cancellation thereof and all paid dividend warrants
and cheques on the date of actual payment thereof and all instruments of proxy
which have been used for the purpoese of a poll at any time afier the cxpiration
of one year from the date of such usc and all instruments of proxy which have
1ot been used for the purpose of a poll at any time afier one month from the
end of the mecting. to which the instrument of proxy relates and at which no
poll was demanded. It shall conclusively be presusned in favour of the
Company that every entry in the register purporting to have been made on the
tasis of an instrument of transfer or other docunent so destroyed was duly and
properly made, thae every instrumesit of tramsler so destroyed was a valid and
effective instrument duly and propedy regisicred, that every sharc certificate so
destroyed was a valid and effective cerificase duly and properly cancelled and
¢hat cvery other document hereinbefore mentioned 30 destroyed wat a valid and
effective document in accordince with the recorded particulars theresf in the
books or records of the Company, Providad always that-

(1) the provisisns aforessid shall apply only to the destrietion of 3 dectment
in good Eith wnd withsut notice of any ehim (eogardiess of the partiss
therea) to which the dosument might be relevanty

() noching lierein contaised shall ke eontizd 2@ Improsisg upen dhe
Company any liability tn sespece of the destmction of aisy sueh document
carlier than as aforesaid or in 2uy other elioumstances which would not
attach te the Company in the aluence of this Asticle; and
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{c) references herein to the destruction of any document include references
to the disposal thercof in any manner.

UNTRACED SHAREHOLDERS

152.(1) The Company shall be entitled to scll the shares of a member or
the shares to which a person is entitled by virtue of transmission on death,
bankruptey, or otherwisc by operation of law if and provided that:~

(@  during the period of twelve years prior to the date of the publication of
the advertisements referred to in paragraph (b) below (or, if published on
different dates, the first thercof) at least three dividends in respect of the
shares in question have been declared and all dividend warrants and
cheques which have been sent in the manner authorised by the Articles
in respect of the shares in question have remained uncashed; and

®)  the Company shall as soon as practicable after expiry of the said period of
twelve years have inserted advertisements both in a natonal daily
newspaper and in a newspaper circulating in the area of the last known
address of such member or other person giving notice of its intention to
scll the shares; and

(@) during the sid perod of twelve years and the period of three montls
following the publication of the said advertisements the Company shall
have received nio indication cither of the whercabouts or of the existence
of such metber or person; and

(d) i ihe shares an: listed wu The Steck Exchange, nodce shall have been
siven to the Quotations Departiment of The Stock Exchange of the
Company's intention to make such sale prior to the publication of
advertisements,

If during any twelve year period refemred to in paragraph (3) above, forther
shares have been issued in righe of those held at the beginning of such period or
of any previcusly isucd during such period and all the other requiremients of diis
Article have been satisfied in regird to the forker shares, the Company may also
sell the further shares,

(2) To give efizct 1o any such sale, the board may authoriie some
penon to exceute an insoument of eunsfer of the share sold to, or in
accordance with the ditections of, the purchiter snd an instrument of wansfley
exeeutad by that person shall be as effective as if'it had been executed by die
holder of, or persan entitled by easmision to, the shaves, ‘The tanderes shufl
niot be botnd to see to the application of the purchase money, nor shall 1ds dile
to the thares b afiected by any irregularity in, or invalidity of) the proceedings
fir reference to the sale,
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3) “The net proceeds of sale shall belong to the Company which shalk
be obliged to account to the former member or other person previously entitled
as aforesaid for an amount equal to such proceeds and shall enter the name of
such former member or other person in the books of the Company as a creditor
for such amount. No trust shall be created in respect of the debt, no interest
shall be payable in respect of the same and the Company shall not be required to
account for any money earned on the net proceeds, which may be employed in
the business of the Company or invested in such investments as the board from
time to time chinks fit,

WINDING UP

153. 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 Insolvency Act 1986, divide among the members in specie the
whole or any part of the assets of the Company and may, for that purpose, valuc
any assets and determine how the division shall be carried out as between the
members or different classes of members. The liquidator may, with the Lke
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 there is a liability.

154. The power of sale of a liguidator shall include 2 power to scli
wholly or partially for shares or dcbentures or other coblipadons of another
company, cither then already constituted or about to be constituted for the
purpose of carrying out the sale.

DEMNITY

155. Subject to the provisions of the Companics Acts but withour
prejudice to any indemnity to which a director may otherwise be entitled, every
direetor or other officer or auditor of the Company chall be indermunified out of
the asets of the Company againse all costs, charges, fosses, axpenses and lizbilities
incurred by him in the setual or purported execttion and discharge of his duties
or the actual or purported exercise of his powen or ctherwise in relation
thercto, including (but without fimitaden) any Lability incused by him in
defending any proceedings, whether civil or edminal, in which judgment is
given in his favoue {or the preceedings are otherwise disponed of without any
finding or admission ef any material breach of duty on his par) or in which he s
acquitted or in conneetion with any application in which relief i granted ¢o him
by the court from Habilly for negliganee, default, breach of duty or breach of
teust in relation to the affairs of the Campany.
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