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registered or principal office address. Post town NtTHE‘}QE,Y e ‘ :
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| consent to act as secretary of the company named on page 1

4
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Directors (Secnoes1-3)
Please list directors in alphaberical order.
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Other directorships oD
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OTHER BIRECTORSHIPS

Mr R Dickinson -

Director, Electra Brands Limited
Director, Opportunities Enterprises
Director, Electricity Association
Director, Opportunities for People with Disabilities
: Limited

Director, Sports Aid Foundation {Yorkshire &

X Humberside) Ltd
Director, Scarcroft Insurance Limited




THE COHPA%IES ACT 1985
\ i .
NG

=71UL1992

£50 FEE PAI
COMPANT®S
HOUSE

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

YELECO 12 LIMLITED

o "

1. The Company's name is YELECO 12 B LIMITED..wHﬂ/f,/w/
2. The Company's registered office is to be situated in*England
and Wales, :

3. The Company's objects are:-

fa) To carry on all or any of the businesses of
manufacturers, designers, fitters, installers, malntainers,
repairers, importers, exporters and distributors of, agents for,
and dealers in electrical and electronie goods, equipment,
devices, appllances, accessories and supplies of every
description, electrical design consultants, electrical,
electronic, heating, lighting, radio, television, telephone,
mechanical and genera) engineers, inventors, constructors,
installers and maintalners of systems for heating and lighting
and the supply of power, telecommunication, radfo, sound
recording, television and telephone reception and transmission,
government surplus contractors and dealers, manufacturers,
fitters, maintainers, repalrers and merchants of, agents for, and
dealers in industrial, commercial, medical, scientific, household
and domestic appliances, equipment, —“tensils, furniture,
fittings, hardware and ironmongery of ail kxinds, general builders
and contractors, property vrepairers and developers, builders®
merchants, plant hire specialists, painters and decorators,
carpenters, glaziers, shop and office fitters, estate agents,
hixe purchase financiers and agents, mortgage and fnsurance
brokers, fuel merchants, haulage and tranmnsport contractors,
commission and general agents, factors, brokers and warehousemen,
general merchants and to carry on any other trade or business
whether subsidiary or not which can in the opinion of the Company
be carried on advantageously {n connection with any of the trades
or businesses aforesaid or which in the cpinion of the Company
will enhance ihe value of any of the Company's propexty.

36384




e p—

{b) Te carxy on any other Dbusiness of any description
whick may seem to the Company capable of being advantageously
carried on in connection with or ancillary to any of the
businesses of the Company,

{c} To purchase or by any other means acquire aany freehold,
leasehold or other property for any estate orxr interest whatever
and any rights or privileges of any Xind over or in respect of
any properxty and any real or personal property or rights
whatsoever which may be necessary for, or may be conveniently
used with, or may enhance the value of any other property of the
Company.

(d) To purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any
patents, patents rights, brevets d'invention, licences,
copyrights, secret processes, trade marks, deslgns, protections
and concessions which may appear likely to be advantageous or
useful to the Company and to use and turn to account and to
manufacture under or grant licences or privileges in respect of
the same, and to expend money in experimenting upon, testing ang
improving any patents, inventions or rights which the Company may
acquire or propose to acquire,

le) To acquire or undertake the whole or any part cof the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carxy on and as part of the
consideration for such acquisition to undertake all or any of the
liabilitles of such person, firm or company, or to acqulre an
Interest In amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with any such
person, firm or company, aand to give or accept, by way of
consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock or
securities so received,

(€] To improve, manage, cultivate, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, chargwe, sell,
dispose of, turm to account, grant rights and privileges in
respect of, or otherwise deal with all ox any part of the
property and rights of the Company.

(g) To Invest and deal with the moneys of the Company not
immediately required upon such securites and in such mannexr as
may from time to time be determined.

(h)  To lend and advance money or give credit to any person,
firms or companies upon such terms and with or without security
and subject to such conditions as may seem desirable and in
particular to customers and others having dealings with the
Company and to give guarantees or become security for any such
persons flrms or companies.

{1} To borxow and raise money in any manner, as the Company
shall think £i%t, and in particular by the issune of debentures or



debentuxe stock and to secure the repayment of any money
borrvwed, ralsed or owing by mortgage charge standard security
lien or other security upon the whole or any part of the
Company's property or assets (whethexr present or future},
including its uncalled capital.

{3j!) To draw, make, accept, endorse, discount, execute and issue
cheques, bills of exchange, promissory notes, bills of lading,
warrants, debentures, and othexr negotiable fnstruments.

(k) To enter into any arrangements with any government or
authority {supreme, municipal, local, or otherwise} or any
corporations, companles or persons, that may se¢em conducive to
the attainment of the Company's objects or any of them, and to
obtain from any such government or authority, corporation,
company ox person, any charters, contracts, decrees, rights,
privileges or concesslions which the Company may think desirable
and to carry out, exercise and comply with any such charters,
contracts, decrees, rights, privileges and concessions.

{1} To subscribe for, tdke, purchase, or otherwlise acquire and
hold shares, stock or other interests lo or obligations of any
other company or corporation.

(m} To promote any other company for the purpose of acquiring
all or any of the property or undertaking or any of the
liabilities of the Company, or of undextaking any business or
operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of
the Company, and to place or guarantee the placing of,
undexwrite, subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company as aforesaid.

{n) To sell, let, licence, develop or otherwise deal with the
whole or any part of the undertaking of the Company, either
together or in portiocuns upon such terms, as the Company may think
fit, with power to accept shares, debentuxes, or securities of
any company purchasing the same.

(o) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts, and
also to act in any of the businesses of the Company through or by
means of agents, brokers, sub-contractors or otherx.

{p) To remunerate any person, f£irm or company rendering services
to the Company either by cash payment or by the allotment to him
or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise.

{q) To pay out of the funds of the Company all costs and
expenses of or incidental to the promotion formatiocn and
incorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay commissions to
brokXers and others for underwriting, placing, selling ox
guaranteeing the subscription of any shares or othexr securitles
of the Company.

{r) To support and subscribe to any chatritable ox public object
and to support and subscribe to any lnstitvtion, society, or ¢liub



Whichymay be for the benefit of the Company or its Directors or
employees; to remunerate the Directors of the Company in any
mabnexr the Company may think fit and to pay or provide pensions
for or make payments to or for the benefit of any persons who are
or were at aay timq in the employment or service of the Company
or of any company’ ' for the time belng the Company's holding
company ox subsidiary company as deflned by Section 736 of the
Companies Act 1985 or otherwise associated with the Company in
business and the wives, widows, families and dependents of any
Such persons; to make payments towards insurance; to set up,
establish support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory} for the
benefit of any of such persons as aforesald and of their wives,
widows, families and dependents, and to set up, establish,
Support 2nd maintain profit sharing, share option or share
purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary or holding company and to lend
money to any such employees or to trustees on their behalf to
enable any such schemes to.be established or maintained.

{s) To distribute any propexty of the Company in specie among
the members,

(t) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of
them.

{e) 1. None of the objects set forth in any sub-clause of this
clause shall be restrictively construed but the widest
Interpretation shall be given to each such object, aad the
foregoing sub-clauses shall be construed independently of each
other, except where the context expressly so requires and none of
the objects therein mentioned shall be deemed to be merely
subsidiaxry or ancillary to the objects contained in any other
sub-clause.

2, The Company shall have as full a power to exercise each
and every one of the objects specified in each sub-clause of this
clause as though each such sub-clause contained the objects of a
Separate company,

4. The liability of the members is limited.

5. The Company's share ‘capital is £100 divided intoc £100
ordinaxy shares of £1 each.



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

shares shown opposite our respective names.

Name and Address of Subscribers

Number of shares
taken by each Subscriber

Yorkshire Electricity Group plc
Wetherby Road

Scarcroft

LEEDS

LS14 3HS

Roger Dickinson

2 Castle Hill Drive
Whinney Lane

Pannal Ash
HARROGATE

HG2 934

{
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53-/ 0W\> On- Mw\}d

% Akl ?\(.

;?z‘~;j‘(t:)\_kris;L“‘"--q~__

One

Dated G‘Qé"/’ (e RS

Witness to the above Signatures

skqg/comsec/monthly/dw6 (1)




A 2

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

YELECO 12 LIMITED

PRELIMINARY

1. {a} Subject as herelnafter provided the Regulations
contained in Table A in the Schedule to the Companies (Tableg a
to F) Regulations 1985 as amended by the Companies {Tables A tpo
F) (Amendment) Regulations 1985 {such Table being herefnafter
called “"Table A") shall apply to the Company. -

(b} In these Articles the expression *the Act® means the
Companies Act 1985 but so that any reference in these Articles to
any provision of the Act shall be deemed to include a rxeference
to any statutory modification or re-enactment of that provision
for the time belng in force.

ALLOTMENT OF SHARES

2. (2) Directors shall have full control of shares which are
comprised in the authorised share capltal with which the Company
is incorporated and who may {subject to Section 80 of the Act and
to the provisions of this Article allot relevant securities fas
defined in Section 80(2} of the Act } as authorised from time to
time by the Company in General Meeting and during the period of
five years commencing with the date of fincoxporation the
Directors shall have authority to allot relevant securities to
such persons and for such consideration and vpon such terms and
conditions as they may gdetermine provided that the nominal value
of the relevant securities allotted shall not exceed the
authorised but unissued share capital of the Company for the timae
being and after the period of five years commenc ing with the date
of incoxporation of the Company the Directors may allot any
relevant securities in pursuance of an offer or agreement so to
40 n.ade by the Company within that period. Thae Authority hereby
givrn may at any time (subject to Section 80 of the Act) bo
»7 % wd, revoked or varied by Ordinary Resolution of the Company
in SGeneral Meeting.

{b) All shares which are not comprised Iin the authorlseq
sh:ae capital with wnich the Company is incorporated and which
tiv Directors propose to issue shall first be offered to the
tizubers in proportion as nearly as may be to the number of the
etisting shares held by them respactively unless the Company in
General Meeting shall by Speclal Resolution otherwise direct,
The offer shall be made by notlice specifying the number of shares
offered, and limiting a perlod [not being less than fourteen
days) within which the offer, if not accepted, will be deemed to
be declined. After the expiration of that period, those shares
56 deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said perioa,

¥



accepted all the shares offered to them, such [furthexr offer as
afore'said or not capable of belng offered as aforesaid except by
way of fractions and any shares released from the provisions of
this Article by aay such Special Resolution as aforesaid shall be
under the control of the Directors, who may allot, grant optlons
over or otherwise dispose of the same to such persons, on such
terms, ‘and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares shall
not be disposed of on terms which are more favourable to the
subscribers therefor than the terms on which they were offered to
ithe Members. The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

{e¢} 1In accordance with Section 91(1) of the Act Sections
89(1) and 90(1) to (6) (inclusive) of the Act shall not apply to
the Company.

SHARES

3. The lien conferred by Requlation 8 in Table A shall attach %o
all shares whether fully paid or not and to all shares standing
registered in the name of any person indebted or under lliability
to the Company, whether he shall be the sole registered holder

" thereof or shall be one of two or more Jjoint holders. Regulatiocon

8 in Table A shall be modified accoxdingly.

GENERAL MEETINGS AND RESOLUTIONS

4., Regulation 41 of Table A shall not apply. If a quorum is not
present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day
in the next week at the same tlime and place or to such other day
and at such other time and place as the Directors may determine;
and if at the adjourned General Meeting a quorum is not present
within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved,

APPOINTMENT OF DIRECTORS

5. {a) Regulation 64 in Table A shall not apply to the Cocmpany.

{b) The maximum pumber and minimum number respectively of the
Directors may be determined from time to time by Ordinary
Resolutlion of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and
the minimum number of Directors shall be one. VWhensoever the
minimem number of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and discretlions
by Table A and by these Articles expressed to be vested in the
Directors generally, and Regulation 89 in Table A shall be
modified accordingly.

(¢} No Director shall be liable to retire by rotation and
Regulations 73 to 77 {inclusive) and Regulation 80 in Table A
shall not apply to the Company. In Regulation 78 the words *and
may also determine the rotation in which any additional directers
are to retire* shall be deleted.

{d} The Company may oy Crdinary Resolution in General Meeting



appoint any person who is willing to act to be a Director, elther
to fill a vacancy or as an addition to the existing Directors.

(e} The Directors may appoint a person who is willing to act
to be & Director, either to fill a vacancy or as an additional
Director, but so that the total number of Directors shall not at
anyitime exceed the maximum number fixed in accordance with this
Article.

BORROWING POWERS

6. The Directors may exercise all the powers of the Company to
borrow money whether in excess of the nominal amount of the share
capital of the Company for the time being issued and upon such
texms and in such manner as they think fit and subject (in the
case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or securlty over its
undertaking, property and uncalled capital, or any. part thereof,
and to issue debentures, debenture stock and ‘other securities
whethex outright or as Security for any debt, liability or
obligation of the Company or of any third Pariy,

ALTERNATE DIRECTORS

7. An alternate Director shall not be entitled as such to
xeceive any remuneration from the Company, save that he may bae
paid by the company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct, and
the first sentence of Regulation 66 im Table A shall be modified
accordingly.

DISQUALIFICATION OF DIRECTORS

8. A Dirxector shall be required to vacate his office if he
becomes incapable by reason of illness or injury of managing and
administering his property and affairs and Regulation 81 in Table
A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

9. At any meeting of the Directors or of any committee of the
Directors subject to disclosinyg his interest therein a Director
may vote on any resolution notwithstanding that §& fin anyway
concexns ox relates to a matter in which he has, directly or
indirectly any kind of interest whatsocever, and if he shali vote
on any such resolution as aforesald his wvote shall be counted;
and in relation to any such reseolution as aforesaid he shail
(whether or not he shall vote on the same) be taken into account
in calculating the quorum present at the Meeting. Regulations 94
to 98 inclusive of Table A shall be construed accordingly.

INDEMNITY

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

TRANSFER OF SHARES

11. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer
it is a fully paid share, and the

of any shaxe, whether ox not
first sentence of Regulation 24 in Table A shall not apply tc the

Company.
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Names and Addresses of Subscribers

Yorkshire Electricity Group plc
Wetherby Road

Scarcroft
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Witness to the above Signatures
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SCHEDULE

TABLE A

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

INTERPRETATION

1. Inthese regulations—

“the Act” means the Companies Ac: 1985 including any statutory modiication
or re-enactment thereol for the time being in force.

“the articles™ means the ariicles of the company.

“clear days” in relation 1o the period of a notice means that period excluding
the day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take cffect,

“executed” includes any mode of execution.
“olfice™ means the registered office of the company.

*“the holder™ in relation to shares means the member whose name is entered in
the register of members as the holder of the shares.

*the seal” means the common scal of the company.,

“secretary™ means the secretary of the company or any other person appointed
to perform the duties of the secretary of the company, inciuding a joint, assistant
or deputy secretary.

“the United Kingdom™ means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
medification thereof not in {orce when these regulations become binding on the
company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice to any rights attached
to any exisling shares, any share may be issued with such rights or restnctions as the
company may by ordinary resolution determine,

3. Subject to the provisions of the Act, shares may be issued 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.

4, The company may exercise the powers of Kaying commissions eonferred by the
Act. Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way
and partly in the other,

5. Eaxcept as required by law, no person shall be recognised by the company as
holding any share upon anr trust 2nd (except as stherwise provided by the acticles or
by law) the company shall not be bound by or recognise any inter=st in any share
except an absolute right 10 the entirety thereof in the holder.” .

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by him (and,
upon {ransferrinig a part of his holding of shares of any cliss, 10 & centificate for the
balance of such holding) ot several ceatificates each for one o7 mose of his shares upon
payment lor every certificate aiter the first of such reasonable sum as the disectors may



determine, Every certificate shall be sealed with the seal and shall specify the number,
class and distinguishing numbers (if an{‘) of the shares to which it relates and the
amount or respective amounts paid up thereon. The company shalt not be bound to
issue more than one certificate for shares held jointly by several persons and delivery
of a certificate to one joint holder shall be a sufficient delivery to all of them,

7. 1t a share centificate is defaced, worn-out, lost or destroyed, it may be rencwed
on such terms (if ang) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the directors may
determine but otherwise free of charge, and {in the case of defacement or wearing-
out) on delivery up of the old centiticate.

LIEN

8. The company shall have a first and paramount lien on every share Snot being 2
fully paid sha'rcg for all moneys (whether presently payable or not) payable at a fixed
time or called in respect of that share, The directors mag at any time declare any share
to be wholly or in part exempt from the provisions of this regulation, The company's
lien on a share shall extend to 2ny amount payable in respect of it.

9. The company may sell in such manner as the directors determine any shares on
which the company has a lien if a sum in respect of which the Yen cxists is presently
a{able and is not paid within fourteen clear days after notice has been given to the
older of the share or to the person entitled to it in consequence of the death or
bankruplcy of the holder, demanding psiyment and stating that if the notice is not
complied with the shares may be sold.

10. To give effect 1o a sale the directors may authorise some person {0 execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferec 1o the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference to the sale,

11, The net proceeds of the sale, after payment of the costs, shail be applied in
payment of so much of the sum lor which the lien exists ss is presently payable, and
any residuc shall (upon surrender to the company {or caicellation of the certificate for
the shares sold and subject 1o a like lien for any moneys not presently paysble as
existed upon the shares before the sale) be paid to the person entitled to the sharcs at
the date of the sale.

CALLS ON SHARES AND FORFEITURE

12, Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium} and each member shall (subject to secziving at least
fourteen clear days’ notice specifying when and where payment is to be made) pay to
the company as rcjuired by the notice the amount called on his shares. A call may be
requircd to be paid by instalments. A call may, before receipt by the company of any
sum duc fhercunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whorm a call is made shall remain liable for
calls made upon him notwithstanding the subsequent transfer of the shares in respect
whereof the call was made.

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

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

18, I 2 call remains unpaid after it has become due and payable the person frem
whom it is due and payable shal) pay interess on the amount unpaid from the day it
became due and payable until it is ﬁaid 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, «t the appropriate rate (33
delined by the Act) but the directors may waive payment of the interest wholly or in
pam



16, An amount ?ayablc in respect of a share on wllotment or at any fixed date,
whether in respect of nominaf value orgr-:mium or as an instalment of a call, shall be
deeined to be a call and if it is not paid the ptovisions of the articles shall apply as if
that amount had become due and payable by virtue of a call.

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

18 Il a call remains unpaid after it has become due and payable the directors may
give 1o the person from whom it is due not less than fourfeen clear days’ notice
requinng payment of the amount unpaid together with any interest which may have
accrued, The notice shall name the place where payment is 1o be made and shafi state
that if the notice is not complied with the shares in respect of whicti-ihe call was made
will be liable to be forfeited. « v

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

20, Subject to the provisions of ths Act, a forfeited share may be sold, re-alloted
ot otherwise disposed of on such terms and in such manner as the directors determine
cither to the person who was before the forfeiture the holder or to any other person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelied on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may authorise
some person to execute an instrument of transler of the share to that person.

21, A person any of whose shares have been forfeited shall cease to be a member
in respect of them and shall surrender to the company for cancellation the certificate
for the shares forfeited but shall remain liable fo the company for all moneys which at
the date of forfeiture were presently pa{able by him to the company in respect of those
shares with interest at the rate at which interest was payable on those mon?s before
the forfeiture or, if no interest was so payable, at the appmﬁriate ratz (as defined in
the Act) from the date of forfeiture until payment but the directors may waive
payment wholly or in part or enforce payment without any allowance for the value of
the shares a1 the time of forfeiture of for any consideration teceived on their disposal,

23, A statutory declaration by a difector or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share and the declaration shall
{subject to the execution of an instrument of transler if necessary) constitute a good
tide to the share and the person o whom the share is disposed of shall not be bound to
see fo the application of the consideration, if any, nor shall his titie to the share be
alfected by any irregularity in or invalidity of the proceedings in reference 0 the
forfeiture or disposar of the share.

TRANSFER OF SHARES

23. The instrument of transfes of a shise may bz in any usval form or in any other
iorm which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the ghare is fully paid, by or on behalf of the iransferee.

24. The directors may refuse 10 register the transfer of a share which is ot fully
paid 1o a person of whom they do not approve and they may refuse to register the
transfer oi’;: share on which the company ?\as a lien. They may also refuse to register a
transfer 2nfess— .

(@) itis lodged at the cffice or at such other place as the ditestors may appoint and
i accompanied by the certificate for the shares to which it relates and such
other evidence as the directors may reasonably require to show the right of the
transferor to make the transfer;

(b) it Is in respect of only one class of shares; and
{¢) it is in lavour of not more thaa lour transferees.




28, I the directors refuss to repister 2 transfer of a share, they shall within two
months after the date on which the transfer was lodged with the compzny send to the
transfecee notice of the refussl,

26, The registration of transfers of shares or of transters of any class of shares ma
be suspended at such times and for such periods (not exceeding thirty days in any year
as the directors may detenmine.

27, No fee shall be charged for the registration of any instrument of transfer or
other document relating 10 or affecting the title to any share,

28. The company shall be entitled 0 retain any instruraent of transfer which is
registered, but any instrument of transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

%9, 1 a member dies the survivor or survivors where he was a joint holdet, and his
ﬁcrsonal representatives where he was 2 sole holder or the only survivor of oint
olders, shall be the only persons recognised br the company s having any title to his
interest; but nothing herein contained shall release the estate of & deceased member
Irom any liadility in respect of any share which had beea jointly held by him.

30. A person becoming entitled to 2 share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the directors
may properly require, elect ¢ither to become the holder of the share ot 1o have some
gcrson nominsted by him registered a3 the transferee. If he elects to become the

older he shall give notice to the company to that effect. If he elects 10 have another
person registered he shall exccute an instrament of transfer of the share to that person.
All the articles refating to the transfer of shares shafl apply (o the notice or instrument
of transfer as if it were an instrument of transfer exccufed by the membes and the
death or bankruptcy of the member had not occusred.

31. A person becoming cntitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be entitled if he were
the holder of the share, except that he shall not, beforz being registered as the holder
of the share, be entitled in respect of it to attend or votc. a2 any meeting of the
company Of at any separate meeting of the holders of any class of shares in the
company,

ALTERATION OF SHARE CAPITAL

32. The company may by ordinary resolution—
(a) increase its share capital by new 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;

(¢c) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, 3 beiween
the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the othery; and

(4) cancel shares which, at the dat¢ of the passing of the resolution, have not
been taken or 3gbtccd to be taken by any person and diminish the amount of
its share capital by the amount of the shares so canceiled.

33, Whenever as g result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sgif the
shares representing the fractions for the best price reasonably obizinchle to any person
(including, subject to the provisions of the Act, the company) and distribute the net
proceeds of sa{e in due proportion among those members, and the dileclors may
authorise some person to exccute an instrument of transfer of the shares 1o, or in
accordance with the directions of, the purchaser. The transeree shall rot be bound te
see to the application of the purchase money nor shalf hiis title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sak,



4. Subject to the provisions of the Act, the company may by special resolution
reduce its share capital, any capital tedemption resesve and any share premium
accoint tn any way.

PURCHASE OF OWN SHARES

, 35, Subject ta the provisions of the Act, the company may purchase its own shares
(including any redeemable shares) and, if it is a priv te company, make a payment in
respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

36. All general meetings other than annual general meetings shull be called
extraordinary general meetings. :

37.  The directors may cali fcneral meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed 13 convene an
extraordinary general meeting for a date not later than eight weeks after receipi of the
requisition. If there are not within the United Kingdom sulficient directors to call a
general meeting, any director or any member of the company ‘may call a general
meeting. '

MOTICE OF GENERAI, MEETINGS

33. An annual general meeting and an extraordinary general mecting cailed for
the passing of a special resolution or a resolution appointing a persen as a director
shall be called by al least twenty-one clear days’ notice. All other extraosdinary
general meetings shall be called by at least fourteen cleas diys’ notice but & general
meeting may be cailed by shorter notice if it is so sgread—

{a} in the case of an annual general meeting, by all the members entitled 1o attend

and vote thereat; and

(b) in the case of any other meeting by a masjority in number of the members having

a right 10 allend and vote being a majority together holding not less than ninety-
five per cent. in nominal value of the shares giving that nght.

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall
specily the meeting as such,

Subject to the provisions of tke articles and 1o any restrictions imposed on any
shares, the notice shall be given 1o all the smembers, i all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and

auditors,

3. The accidental omission to give notice of a meeting to, or the non-receipt of
rotice of 2 meeting by, any person entitled to receive notice shall nos invalidate the

proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum is present,
Two persons entitled to vote upon the business to be transacted, cach being a member
or a proxy for 2 member or a duly authorised repeescntative of a corporation, shall be

a quorum.

41, I such a quorurm is not present within half an hour from the time apgoinlcd for
the meeting, or i? during 2 meeting such 2 quorum ceases to be present, the meeting
shall stand adjoumned to the same day in the next week at the same time and place or
such time and place as the directors may determine,

42. The chairman, if any, of the board of dirsctons or in his absence some other
dizzctor noiinated by the directors shall preside as ¢hairman of the mesting, but if
neither the chairman nor such other ditector (if any) be dpresenl within fifteen minutes
after the time appointed for holding the meeting and willing to act, the directors

.



present shall elect one of their number 10 be chairman and, if there is only one director
present and wilting to act, he shall be chairman,

43. 1f no director is willing to act 2s chairmin, or if no director is present within
fifi¢en minutes after the time appointed for holding the meeting, the members present
and entitled to vote shall choose one of their number 10 be chairman,

44. A director shall, notwithstanding that he is not 2 member, be entitied 10 attend
and speak at any general meeting and at any separatz meeting of the holders of any
class of shares in the company.

48, The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and
from Elace to place, but no business shail be transacted at an adjourned meeting other
than business which might p{sﬁcﬂy have bean transacted at the meeting had the
adjournment not taken pfacc. en a meeting is adjourned {or fourteen days or more,
at least seven clear dzys' notice shall be given sgecirying the time ard place of the
adjourned meeting and the general nature of the business to be transacied, Otherwise
it shall not be necessary to give any such notice.

46. A resolution put to the vote of 3 meeting shall be decided on a show of hands
unless before, or on the dectaration of the result of, the show of hands 2 Jaoﬂ is duly
demanded. Subject 10 the provisions of the Act, a pol! may be demanded—-

(a) by the chairman; ot
(b) by at least two members having the right td vote a1 the meeting; or

{c) by a member or members representing not less than one-1enth of the total voting
rights of all the members having the right to vote at the meeting; or

(d) by & member or members holding shares conferring a right 1o vote at the
mceting being shares on which an aggregate surn has been paid up equal to not
les; than one-tenth of the total sum paid up on ail the shares conferring that
right;

and a demand by o person as proxy {or 2 members shail be the same as ademand by the
member. ‘

47. Unless a pollis duly demanded a declaration by the chairman that a resclution
has been carried or carried unanimously, or by a particular majority, or lost, oi pot
carried by a particular majority and an entry to that cffect in the minutes of the
mecting shall be conclusive evideace of the fact without proot of the number or
proportion of the votes recorded in favour of or against the resolution.

48. The demand for a poll may, before the poil is taken, be withdrawn but only
with the consent of the chairman and a demand 30 withdrawn shall not be taken 10
have invalidated the result of a show of hands declared before the demand was made.

4%, A poll shall be taken as the chairman directs and he may appoint scrutineers
(who nccﬁot be members) and {ix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the resciution of the meeting at which
the poll was demanded,

50. In the case of an equality of votes, whether on a show of hands or on a poli, the
chairman shall be entitled to a casting vote in 2ddition to any other vote he may have.

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

52, No notice nced be given of a poll not taken forthwith if the time and place at
which it iz t0 be taken are announced at the meeting at which it is demanded. In any
other case al feast seven clear days® notice shall be given specilying the time and place
at which the poll is to be taken.



53, A resolution in wriling executed by or on behall of each member who would
have been entitled to vote upon it if it had been proposed ata general meeting at which
he was prescnt shail be as effectual as if it had been passed at a general meeting dul
convened and held and may consist of several instruments in the like form eac
executed by or on behalf of one or more members.

VOTES OF MEMBERS

54, Subjectto angcn'ghts or restrictions attached to 2ny shares, on a show of hands
every member who (being an individual) is present in person or (being a corporation}
is present by a dely authorised representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member shall have one vote for every

share of which he is the holder.

58, In the casn of joint holders the vote of the senior who tenders 2 vole, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
hotders; and scniority shall be determined by the order in which the names of the
holders stand in the register of members. '

56. A mu-nber in respect of whom an order has been made by any ceurt having
jurisdictior {s%.ether in the United Kingdom or elsewhere) in matters concerning
mental dis. €7 may vote, whether on 2 show of hands or on a poit, bg his receiver,
curator boni. or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming te
exescise the right to vote shall be deposited at the office, or at such other place as s
specified in actordance with the articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in defauic the right 10 vote
shall not be exercisable,

57. No member shall vote at any general meeting or at any separate meeting of the
holders of any class of shares in the company, either in person or by proxy, in respect
of any share held by him unless all moneys presently payable by him in respect of that
share have been paid. ‘ )

58. No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and eve
vote not disallowed at the meeting shall be valid. Any objection made in due tlime shall
be referred to the chairman whose decision shall be final and conclusive,

59. On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion,

60. An instrument appointing a prox{ shall be in writing, executed by or on behalf
of the appointor and shall be in the fol owing form (or in 2 form as near thereto as,
circumstances allow or in any other form which is usual or which the directors may

approve)-—

" PLC/ L imited
I/We, ., of
, being a
member/members of the above-named company, hc;eby appoint
0

» or failing him,
of » a5 my/our proxy to vote in my/our name(s] and on
ray/our behalf at the annual/extraordinary general meeting of the company to be
helé on 19 ; and at any adjoum-
ment thereof. .
Signed on 19 M

61, Where it is desired to afford members 2n opportunity of instructing the proxy
how he shall act the instrument appointing a proxy shall be in the {ollowing form {or in
a form as near thereto as circerastances aliow or in any other form which is usual or
which the directors may approve)-—



" PLC/Limited
U'We. v of
, being a
member/members of the above-named company, he;cby appoint
o!

, or failing him
of , as mylour proxy to vote in my/our name([s] and on my/our
behalf at the annualexwaordinary general meeting of the company, to b held
?;\ ( 19 , and at any adjournment
ereof.

This form is 1o be used in respect of the resolutions mentioned below as {ollows:

Resolution No, 1 *for *against
Resolution No. 2 *fot *against.

*Strike out whichever is not desired.

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

Signed this day of 9

62. The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notariaily or in some other way approved
by the directors may—

(&) be deposited at the office of at such other place within the United Kingdom asis
specified in the notice convening the meeling of in any instrument of Ereo:y sent
out by the company in refation to the meeting not Jess than 48 hours before the
time for holding the meeting of adjourned meeting at which the person named
in the instrument proposes Lo vote; of

(b) inthecase o 2 poll taken more than 48 hours after itis demanded, be deposited
as aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll; of

(c) where the poll is not taken forthwith but is taken not moré than 48 hours alter it
was demanded, be delivered at the mesting at which the poll was demanded to
the chairman of 1o the secretary or o any director;

and an instrument of proxy which is noi deposited or delivered in 3 manner 5O
permitted shail be invalid.

). A vote ?iven or poll demanded by proay or by the duly authorised
representative ol 3 corporation shall be valid notwithstanding the previous
determination of the authority of the person voting of demanding a polt unless notice
of the determination was received by the company at ihe office or at such other place
a1 which the instrument of proxy was duly deposited before the commencement of the
meeting or adjourned meeting 81 which the vote is given or the pol! gemandcd or (in

the case of & poll taken otherwise than on the same day as the mecting of adjourned
meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

64, Unless otherwise determined by ordina resolution, the number of directors
(other than altematé directors) shall not be subject to any maximum but shall be not
less than two.

ALTERNATE DIRECTORS

65. Any director (other than an alternate director) may appoint_any other
director, ot any other person approved by resolution of the directors 2nd willing to act,
to be an alternate directcr and may remove [rom office an alternate director s0
appointed by him. N

66. An alternate director shall be entitled to rescive notice of 21l mectings of

directors and of all meetings of committees of directors of which his appointor i3 2
member, to attend and vote at any such meeting at which the director appointing him




is not personally present, and generally to perform all the functions of his appointor as

a director in his absence but shall not be entitled to receive any remuneration from the

company for his services as an alternate director, But it shall not be necessary lo give

&qtic; of such & meeting to an alternate director who is absent from the United
ingdom.

€7. An alternate director shall cease to be an alternate director if his appointor
ceases to be 8 director; but, if a director retires by rotation or otherwise but is
reappointed or deemed io have been reappointed at the meeting at which he retires,
any appointment of an alternate director made by him which was in force immediately
prior to his retirement shall continue after his reappointment,

68. Any appointment or removal of an alternate director shall be hy notice to the
company signed by the director making or revoking the appointment or in any other
manner approved by the directors.

69. Save as otherwise provided in the articles, an alternate directer shall be
deemed for alf purposes 1o be a director and shall alone be responsible for his own acts
and defaults and he shall not be deemed 1o be the agent of the director appointing him,

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memorandum and the articles and to
any directions given gy special resolution, the business of the company shall be
managed by the directors who may exercise all the powers of the com any. No
alteration of the memorandum or articles and no such direction shall invaﬁdate any
prior act of the directors which would have been valid if that alteration had not been
made or that direction had not been given. The powers given by this regulation shall
not be limited by any special power given to the directors by the articles and a meeting
g{ directors at which a quorum is present may exercise all powers cxercisable by the
irectors,

71, The directors may, by power of a'uorney ot otherwise, appoint any person 1o
be the agent of the company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers,

DELEGATION OF DIRECTORS' POWERS

72, The directors may delegate any of their powers to any commitiee consisting of
onc or more directors. They may also delegate 1o any managing director or any
director holding any other executive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be made subject o any
conditions the directors may impose, and either collaterally with or ta the 2xclusion of
their own powers and may be revokad or altered. Subject o any such ceuditions, the
proceedings of a committee with tyo or more members shall be governed by the
articles regulating the proceedings of directors so far as they are capable of applying,

APPOINTMENT AND RETIREMENT OF DIRECTORS

73, At the first unnual genaral meeting all the directors shall retire from olfice, and
at every subsequent annual general meeting one-third of the directors who are subject
to retirement by rotation or, if their number is not three or a multiple of three, the
number nearest to one-third shall retire from office; but, if there is only one director
who is subjeck to retirement by rotation, he shall retirg,

74. Subject 10 the provisions of the Act, the directors to retire by rotation shall be
those who have been longest in office since their last appointment or reappointment,
but as between persons who became or were last reappointed directors on the same
day those ta retire shall (unless they otherwise agree among themsclves) be
determined by lot. :

5. 1f1he company, at the mecting at which a director retires by rolation, does not
fill the vacancy the retiring director shall, if willing 1o act, be deemed to have been
rcappointed unless at the meeting it is resolved not to fill the vacancy of unless a
resolution for the reappointment of the director is put to the meeting and lost,




16, No dperson other than a director retiring by rotation shall be appointed or
reappoirited a director at any general meeting untess—

(a) he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice exccuted by a member qualified to vote at the
meeting has been given to the company of the intention to propose that person
for appointment or reappointment stating the particulars which would, il he
were 30 apf»ointcd or reappointed, be required to be included in the company's
rcfistcr of direciors together with notice executed by that person of his
willingness to be appointed or rezppointed. ‘

77, Not less than seven nor mose than twenty-cight clesr days before the date
appointed for holding a gencral meeting notice shall be given to all who are entitled to
receive notice of the meeting of any person (gther than a director retiring by rotation
at the meeting) who is recommended by the directors for appointment or
reappointment as a director at the meeting or in respect of whom notice has beea duly
given 1o the company of the intention 10 propose him at the meeting for appointment
of reappointment as a director. The notice shall give the particulars of that person
which would, if he were so appointed or reappointed, be required to be included in the
company's register of diractors.

78. Subject as aforesaid, the company may by ordinary resolution appoint a
person who is willing 10 act to be a dirc.ctor either to {ill a vecancy or as an additional
director and may also determine the rotation in which any additional directors are to

relire,

79. The directors may appoint a person who is willing 10 act to be a director, cither
to (ill a vacancy or as an atf itional director, provided tﬁat the appointment does not
cause the number of directors to exceed any number fixed by ot in accordance with the
articles as the maximum number of directors. A director so appointed shall hold office
only until the next following annual general meeting and shall not be taken into
account in determining the directors who are to retire by rotation at the meeting. 1f not
reappointed at such annual general meeting, he shall vacate office at the conclusion

thereol.

80. Subject as aforesaid, a director who retizes at an annuat general meeting may,
if willing to act, be reappointed. If he is not reappointed, he shall retain office until the
meeting appoints someone in his place, or il it does not do so, until the end of the

meeting.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

81. The office of a director shall be vacated if—
{a) he ccases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or ‘
{(b) he becomes bankrupt or makes any arrangement or compasition with his
creditors generally; or
(c) he is, or may be, suffering from mental disorder and either—

(i) he is admitted 1o hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1583 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1960,
or

(ii) an order is made by a court having junsdiction (whether in i>e United
Kingdom or elsewhere) in matlers conceming mental disorde: for his
detention or for the appointment of a receiver, curator bonis or cifer
persen 10 exescise pawers with respect to his property or affalrs; nr

(d} he resigns his office by notice to the company; or

(¢} he shall for more than six consccutive months have been absent without
permission of the directors frota mestings of directors held during that period
and the disectors resolve that his office be vacated,



REMUNERATION OF DIRECTORS

82, The directors shall be entitled to such remuncration as the company may by
ordinary resolution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day,

DIRECTORS' EXPENSES

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

DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act, the directors may appoint one or more of
their number to the office of managing director or 1o any other executive office under
whe comnpany and may enter into an agreement or arrangement with any director for
his employment by the compasy or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangzment may be made upon such terms as Whe directors determine and they may
remunerate any such director {or his services as they think fit. Any appointment of 2
director to an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between the
director and the company. A managing director and 2 director holding aay other
executive office shall not gc subject to retirement by rotation,

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

(a) m.al be a panty to, or otherwise interested in, any transaction or arrangement
with the company or iny which the company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or amrangement with, or otherwise interested in, any bedy
corporate promoted by the company or in which the company is otherwise
interested; and '

(c} shall not, by reason of his olfice, be accountable to the company for any
benefit which he derives {rom any such office or employment or from any
such transaction or arrangement or from any interzst in any such body
corporate and no such {ransaction or amrangement shall be liable to be
avoided on the ground of any such interest or benefit,

B6, For the purposes of regulation 85—

{a} a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed 10 be a disclosure that the director has an interest
in any such transaction of the nature and extent so specified; and

() an intetest of which a director has * owledge and ot which it is
unreasonable to expect him to have ¥ .dge shall not be treated as an
interest of his,

DIRECTORS’ GRATUITIES AND PENSIONS

87, The directors may provide benelits, whether by the payment of gratuities or

nsions or by insurance or otherwise, for any director who has held but no longer
K;lds any exccutive office or employment with the company or with any body
corporate which is or has been a subsidiary of the company or a predecessor in
business of the company of of any such subsidiary, and for any member of his family
{including a spouse and a former spouse) or any person who is or was dependent on
him, and may (s well bef ore a3 alier he ceases to hold such office or emrioymcn!g
contribute to any fund and pay premiums for the purchase or provision of any suc

benefit. .




PROCEEDINGS OF DIRECTORS

88, Subject to the provisions ol the articles, the directors may regulate their
proceedings as they think fit. A director ma{. and the secretary at the request of a
director shall, call 2 meeting of the directors, It shall not be recessary to give notice of
2 meeting 10 a dicector who is absent from the United Xingdom. Questions anising ata
mecting shail be decided by a majority of votes. In the case of an equality of votes, the
chairman shall have a second or casting vote, A director who is also an altemate
director shall be entitled in the absence of his appointor 10 a separate vote on behalf of
his appointor in addition to his own vote,

89, The quorum [or the transaction of the business of the directors may be fixed b
the directors and unless so fixed at any other number shall be two. A persan who ho!
o':ficc only as an alternate director shall, if his appointor is not present, be counted in
the quorum. -

90. The continuing directors or & sole continuing director may act aotwithstanding
any vacancies in their number, but, if the number of directors is less than the number
fixed 2s the quorum, the continuing directors or director may act only for the purpose
of filling vacancies or of calling a general meeting.

%1, The dircctors may appoint one of their number to be the chairman of the board
of directors and may at any time remove him from that office, Unless he is unwilling to
do 5o, the director so appointed shall preside at every meeting of directors at which he
is present. Butif there 18 no director holding that office, or if the director holding it is
unwilling to preside or is not present within five minutes alter the timé appointed for
the meeling, the ditectors present may appoint one of their number to be chairman of
the meeting. !

92. Al acts done by a meeting of directors, or of 2 commitice of directors, or by a
person acting as 2 director shall, notwithstanding that it be aftervwards discovered that
there was a defect in the appointment of any director of that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be
as valid as if every such person had been duly appointed and was qualified and had
continued to be a director and had been cmitfcd 1o vote.

93. A resolution in writing signed by ail the directors eniitled to receive notice of 2
meeting of directors or of a commiitee of directors shall be as valid and effectual zs if it
had been passed at a meeting of directors or (as the case may be) a committee of
directors duly convensd and held and may consist of scveral documents in the like
form ecach siagncd by ene or more directors; but a resolution signed by an altemate
director need not also be signed by his appointor and, if it is siﬁncd by a director who
has appointed an alternate director, it need not be signed by the alterate director in
that capacity,

94, Save as otherwise provided by the articles, a director shall not vote at a
meeting of directors or of a2 committee of directors on zny resolution concerning a
matter in which he has, directly or indirectly, an interest or duty which is material and
which conflicts or may conflict with the interests of the company uniéss his interest or
duty arises only because the case falls within one or more of the following
paragraphs—

(a) the resolution relates to the giving lo him of a guarantee, security, of indemnit

in respect of money lent to, or an obligation incurved by him for the benefit of,
the company or any of iis subsidiaries;

(b} the resolution relates to the giving to a third party of & guarantee, security, or
indemnity in respect of an obligation of the company or any of its subsidiaries
for which the director has assumed reponsibility i whole or part and whether
alone or jointly with others under 2 guarantee or indemnity or by the giving of
security;

(¢) his interest arises by virtue of his subscribing or agreeing te subscribe {or any
shares, debentur . or other securities of the company or any of its subsidiaries,
or by virtue o his being, or intending to become, & participant in the
underwriting or sub-underwriting of an offer of any such shares, debentures, or
other secunlics by the company or any of its subsidiiries for subscription,
putchase or exchange; -



(d) the tesolution relatesin anr way o a retirement benefits scheme which has been
approved, or is conditional upon approval, by the Board of Inland Revenve for
taxation purposes,

For ihe purposes of this regulation, an interest of 2 person who is, {or any purpose of
the Act (excluding any statutory modification thereof riot in force when this regulation
becomes binding on the company), connected with a director shal! be trested as an
interest of the director and, in relation to an alternate director, an interest of his
appointor shall be treated as an interest of the allernate director without prejudice to
any interest which the altemate director has otherwise.

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

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

97. Where proposals are under consideration concerning the appointment of two
ar tore directors (o offices or employments with the company or any body corporats
it which the company is interesied the proposals may be divided and considered in
relation ta each director separately and &?ovided he is not for another reason
preciaded [rom voting) each of the direciors concerned shail be entitled to vote and be
counted in the quorum in respect of each resolution except that concerning his own

appointment,

98. if 2 question arises at a meeting of dizectors or of a committee of directors a3 to
the right of a director to vote, thz question may, before the conclusior of the meeting,
be rc?erred to the chairman of the meeting and his ruling isi relation to any director
other than himsell shafl be finai and conclusive, ‘

SECRETARY

99. Subjest to the provisions of the Act, the secretary shall be appointed by the
directors for such tesm, at such remuneration and upoa such conditions as they may
think fit; and any secretary so appointed may be removed by them.

MINUTES

100. The disectors shall cause minutes to be made in books k=pt for the purpose—
{a} of 2l appointments of olficers made by the directors; ang

(b) of all proceedings at meetings of the company, of the holders of any class of
shares in the company, and of the directors, and of commitiees of directors,
inzluding the names of the directors present ar each such meeting.

THE SEAL

101, The seal shall only be used by the authority of the directors or of a committee
of direetors authorised by the direcioss. The directors may determine who shal? sign
any instrumeat 1o which the seal is affixed and unless otherwise so determined it shall
be signed by a director and by the secretary or by a second director.

DIVIDENDS

102. Subject to Lhe provisions of the Act, the compa_nz may by otdinary resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the directors,

103. Subject 1o the provisions of the Act, the directors may pay interim dividends
il it appears to them that they are justified by the profits of the company available for
distribution, If the share capital is divided into ditferent classes, the directors may pay
interim dividends on shares which confer deferred or non-prefecied rights with regard
to dividend as well as on shares which confer preferential rights “with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-

L]




preferred rights if, at the time of payment, any preferential dividend is in acvear. The
directors may also pay at intervals settled bly them anJ' dividend payabls at & fixed rate
it it appears to them that the profits available for distribution justify the payment,
Provided the directors actin good faith they shall not incur any lability to the holders
of shares confcrdréf prefeme n'ihts for any loss they may suffer by the raw(ul payment
of an interim dividend on any shates having deferred or non-preferred rights.

104, Except as otherwise provided by the rights attached to shares, all dividends
shall be declared and paid according to the amounts paid up on the shases on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, il any share is issued on terms providing that it shati
tank flor dividend as from a particular date, that share shal? rank for dividend
accordingly.

105, A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or pastly by the distribution of
assets and, where any difficulty arises in regard to the distribution, the directors may
scttle the same and in particular may issue fractionai certificates and fix the value for
distribution of any asscts and may determine that cash shall be paid to any member
upon the {ooting of the value 5o fixed in order to adjust the rights of members and inay
vest any asséts in trustees, :

106, Any dividend or other moneys payable in respect of a shase may be paid by
cheque sent by post 1o the registered address of the perion eatitled or, if two or more
persons are the holders of the share or are jointly entitléd to it by reason of the death
ar bankruptey of the holder, to the registered address of that one of those persons who
is {irst named in the refister of members or to such person z2nd to such address as the
person of persons eatiticd may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other g'cn'oﬁ as the person or
persons entitled \nay in writing direct and payment of the cheque shall be a good
discharge to the company. Any joint holder or other person jointly entitled 1o a share
a: afgrcsaid may give receipts for any dividend or other moneys payable in respect of
the share. '

107, No dividend or other moneys payable in respect of a2 share shall bear interest
against the company unless otherwise provided by the rights altached to tlic share.

108. Any &ividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, if the directors so resolve, be forfeited and
cease to remain owing by the company.

ACCGUNTS

109, No member shall (as such) have any right of inspecting any accounting
records or other book or document of the com?any except as conlesred by statuie or
authorised by the directors or by ordinary resolution of the company,

CAPITALISATION OF PROFITS

110, The directors may with the authority of an ordinary resolution of the

company--

(a) subject as heseinafter provided, resolve to capitalise any undivided profits of
the company not required for paying any preferential dividend (whether of net
they are avajlable for distribution) or any sum standing to the credit of the
company's share premium account or capital redemplion resecve;

(b) appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if it wese distributed by waf of dividend and in the same
proportions and apply such sum on their behalf either in or towards ay!ngeup
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in foll unissued shares or debentures of the
company of a nominal amount equal to that surn, and allot the shares of
debentures credited 15 fully paid to those metabers, oz as they muy direct, in
those proponions, or partly in one way and partly in the other: bul the share



premium account, the capital redemption reserve, and any profits which are not
availadle for distribution may, for the purposes of ¢ regulation, only be
app;ied in paying up unissued shares to be elotied to members credited as fully
paid;

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

(d) authorise any person to enter on behalf of all the members concerned into an
agreement with the corn;‘mny providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled
vpon such capitalisation, any agreement made under such avihority being
binding on all such members,

NOTICES

111. Any notice to be given to or by any person s_ursuant tothearticles shall be in
writing except that a notice calling a meeting of the directors nesd not be in wriling.

112. The company may give any notice to a member ¢ither personally or by
sending it by post in a prepaid envelope addressed to the member at his registeted
address or by leaving it at that address. In the case of joiat holders of ¢ share, aif
notices shall be given to the joint holder whote name stunds first in the register of
members in respect of the joint holding and notice so givea shall be sufficient notice to
all the joint holders. A member whose registered address is not within the United
Kingdom and whe gives to the company an address within the United Kingdom at
which notices may be given to him shall be entitled to have notices givento him at thas
address, but otherwise no such member shall be entitled to receive any notice from the
company.

113. A member present, either 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 rc;i:cévcd aotice of the meeting and, where requisite, of the purposes for which it
Was caliedq,

114, Evesy person who becomes entitled to a share shal) be bownd by any notice in
respect of that share which, before his name is entercd in the register of members, has
been duly given to a person from whom he derives his title,

115. Proof that az <iivelope containing a notice was properly addressed, prepaid
and posted shall be wuclusive evidence that the notice was given. A netice shall,
unless the conlrary is proved, be deemed to be given at the expiration of 48 hours after
the envelope containing it was posted.

116, A notice may be given by the company to the persons entitled to 2 share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any :nanner avtherised by the anicles for the giving of notice 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 address, if any, within the United Kingdom
supplied for that purpase by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it might have
been given if the death or bankruplcy had not occurred,

WINDING UP

117. If the company is wound up, the liquidator may, with the sanction of an .
extraordinary resolution of the company and any other sanciion required by the Act,
divide among the members in specie the whole or any part of the assels of the company
and may, for that purpose, value any assels and detzrmine how the division shall be
carried out as between the members of different classes of members. The Lauidator
may, with the like sanction, vest the whole or any ,;::n of the assels in trusizes upon
such trusts for the benefit of the members as he with the ke sanction Cetermines, but
no member shall be compelled to accept any assets upon which there is a Hiability.



INDEMNITY

118, Subject to the provisions of the Act but without prejudice to any indemnity to
which z director may otherwise be entitled, every director or other officer or auditor of
the company shall be indemnified out of the assets of the company against any liabilit
incurred by him in Jdefending any proceedings, whether civil or criminal, in whi
judgment is givea in his favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from liabilit'{ for negligence,

default, breach of duty or breach of trust in relation to the affairs of the company.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2730697

I hereby certify that

YELECO 12, LIMITED
is this day incorpcraté:d under the Companies Act 198b as

a private company and that the Company is limited.

Given under my hand at the Commni‘es Registration Office,
Cardiff the 13 JULY 1992

—
./7 &
- LT

j [+

an authorised officer



YELECO 12 LIMITED

COMPANY NO 2730697
THE COMPANILES ACT 1985
COMPANY LIMITED_BY SHARES

SPECIAL RESOLUTION

pursuant to Section 378 of the Companies Act 1985

Passed

\
\&

At an Extraordinary General Meeting of the Company held 18 August 1992
the following Special Resolution was passed :~

THAT the name of the Company be changed to

YORKSHIRE COGEN LIMITED

Signed

Date )8 6&47‘/‘/"" ‘777’

Secretary

COMPANIES HOUSE
25 AUG 1992

M 55
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2730697

| hereby certify that

YELECO 12 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

YORKSHIRE COGEN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 SEPTEMBER 1992

“im

i N T
P, VAN

an authorised officer

Henosd
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COMPANY SECRETARINL.
YORKSWILL ELLCraICiT ¥ SRDLP ple

WETHERBY ROAD SCARCROFT

LEEN S LSIs I3 C532.892733

COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 9 months of
"incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number

(Address overleaf) Q73 Oé:‘?7

Name of company

“Neesco 12 LimiteaEDd

gives notice that the date on which the company'’s accounting reference period is 10 be treated as

coming to an end in each successive year is 85 shown below:

Day Month

i 103

/-
DESEQQBKIOI'\#J}&%U&\;D Date C"l‘“?u,“ 177}

Presentor’s name address for official use
telephone number and reference (f any): JOEB




COMPANY NUMBER 2730697

YELECO 12 LIMITED

SPECIAL RESOLUTION pursuant to Section 252 of the Companies Act 1985.

At an extraordinary general meeting of the Company held on 6 August 1992
the following Special Resolution was passed :-

THAT din accordance with Section 250 of the Companies Act 1985 ( "the Act')
the Company shall be exempt from the provisions of Part VII of the Act
relating to the audit of accounts and shall, thereby, pursuant to
Section 388A of the Act, be exempt from the obligation to appoint
auditors under the Act.

Lo

Signed Chairman

Date o ’\\v\\.._.-;v \as 2

COMPANIES Housq
TU6h 1,

{
M 74




