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COMPANIES FORM No. 12

Statutory Reclaration of compilance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For officialusa . For official use-

—— =,

L s e

Name of company ' N

. NCc oD ELECTRICATY L TeD

l, COMBINED SECRETARIAL SFERVICES LIMITED
of 16 ~ 26 BANNER STREET

~ LONDON
EC1Y 8QE

do solemnly and sincerely declare that 1 am a [Sdm&mgeﬁmhﬁmh&wmpawﬁ

[person named as director or secratary of the company in the staternent delivared to the registrar

undar section 10(2)]1 and that all the requirementc of the above Act in respact of the registration of the
above company and of matters precedent and incidental to it have baen complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at 33 Crwys Road Daclarant to sign below
Cardiff CF2 4YF
the A\ th day of _ Noverloer
One thousand nina hundred and mu'mo,lr:, - ,@NM-Q
- A
before me e AP B V. W

A Commissioner for Oaths or Notai/y Public or Justice of \\'fj\/l.d’\-glo\s

the Peace or Solicitor.having the powers conferred on &

Comimissionar for Oaths, awlhoiised M,’yfm /
ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

I
Prasentor's name address anci For official Use
reference (if any): Now Companies Section _ Poot room

ICC COMPANY FCRMATIONS
33 Crwys Road

Cardiff

CF2 4YF

Telephone 0222 632967

IcC COMPAHY FORMATIONS ]



e wd

COMPANY

ORMATIONS

CHAB

Thin form should he completed In black,

Company name (in full)

Registered office of the company on
incorporation.

if the reuy wandwr is delivered by an
agent for the subscribers ol the
memorandum mark ‘X' in {he box
oppocite and give the ,.jiert’'s name
and adtress.

Number of continvation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Statement of first directors and
secretary and intended situation

of roegistored office

CN For official use _Mj
AccorRD - ELECTRICITY __LIMNITED
RO 33 CRWYS ROAD |
i
Posttown _ CARDIFF |
County/Region — Jl
Postcode CF2 4YF - . _l

X
Name ICC COMPANY FORMATIONS"“__W o _‘ﬂ
[ra 33 CRWYS ROAD o A
i By
Post town CARDIFF e . i
County/Region . !
. Postcode CF24VF s A

ICC COMPANY FORMATIONS

CARDIFF

—— W T

Postcode,  CF2 4YF

Telephone 0222 372354

Extension _
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Narme. *Stylo/Title | 1 €8] 0
Forenamas . ’ {
Surname COMBINED SECRETARIAL SERVICES LIMITED i
*Honours etc |
Previous forenames ' |
Previous surname |
—
Address {AD 16-26 BANNER STREET |
Usual residential address must be given. !
In the case of a corporation, give the ’ ,
registered or principal office address. Post town LONDON i
County/Region ' |
Postcode EC1YBQE |  Country I
| consent to act as secretary of the company named on page 1
Signed ‘ O\ - pOUJL& pate S l. 11.4%
Consent signature AUTHORISED SIGNATORY ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED
Direqtors (Seenotes 1-5)
Please list directors in alphabetical order. .
Name *Style/Title l_cn | i
Forenames _ i
Surname COMBINED NOMINEES LIMITED I
*Honours etc B
Previous forenames |
Previous surname | {
Addrass | AR 16-26 BANNER STREET i
Usual residential address must be given, f
In the case of a corporation, give the
registered or principal office address. . Posttown  LONDON |
County/Region |
Postcode ECIYSQE |  Country |
Date of birth | |DO| | | 1 Nationality |NA N/A |
Business occupation ocC N/A |
Other directorships oD NCONE \ ' .
* Voluntary details . . - | 1consent to act as director of the company named on page
‘ Signed C)\ . po@\% Date QLI' Y q <3
Consent signature | AUTHORISED SIGNATORY OX BEHALF OF GOMBINED NOMINEES LIMITED
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(Seenores b - 30

Name , *Style/Tihile €D, 7 ) _ | |
Forenames Il |

Surname COMBINED SECRETARIAL SERVICES LIMITED !

*Honours etc | : K

Previous forenatmes i

Previous surname |
Address AD 16-26 BANNER STREETY i
Usual residential address must be given. _i]

In the case of a corporation, give the '
registered or principal office address. Post town LONDON i
County/Region ) "
Postcode EC1Y8QE | - Country - |
Dateofbirth | IpO| | | | | Nationality |NA N/A |
Businass nccupation oc| NA 1

E
Other directorships [OD| NONE _

* Voluntary details | consent to act as director of the company named on page 1
Signed O Pasla pate Q- 1A R
Consent signature AUTHORISED SIGNATORY CN BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED
. £Q—“{ J t L&Ck// |
Delete if the form .. *| Signature of agent on behalf of all subscribers  Date Q. N 013

is signed by the
subscribers.

Signed Date
Delete if the form —
is signed gyharl‘f ‘
agent on behalf o ]
all the subacribers. Signed Date

All the subscribers
must sign either Signed Date
persanally or by a . . ..

person of persons
authorised to sign

for them, Signed . Date
Signed Date
' Signed Date

Page 3 ;
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COMPANY LIMITED BY SHARES *

-

MEMORANDUM OF ASSOCIATION

of

ACCORD ELECTRICITY LIMITED

1. The Company’s name is Accord Electricity Limited.
2. The Company’s Registered Office is to be situated in England & Wales.

3. The Compuny’s objects are:

(A)l. To carry on business as general merchants and as manufacturers, preparers for
sale of and dealers in all kinds of raw materials, manufactured and semi-manufactured
goods; proprietors and lessors of commercial plant and premises, as mail order
salesmen, wholesalers, retailers, importers, exporters, brokers and agents for or
distributors of goods and services of all kinds; haulage contractors, carriers and
transporters by land, sea and air of passengers, livestock, goods and materials of
every description, freight agents, removers, storers and packers of goods, materials
and property of every description, towage contractors, aircraft, tug, barge and ship
owners and charterers, proprietors and letters on hire of trucks, earth moving
equipment, heavy vehicles of all kinds, and to be garage and service station
proprietors and providers of a vehicle and vessel recovery service. i

2. To carry on business as wholesale and retail dealers in and agents or
representatives for all manner of goods, products, processes, materials and services
of any description either as principals for or on behalf of any individual, firm,
company, authority or other organisation, in any part of the world and to tender for
and to place contracts or investments, to act as advertising and market research
specialists, exhibition, conference and display contractors and promoters, hire
purchase and general financiers, insurance and mortgage Dbrokers and agents, labour
contractors and advisors, to carry on employment, accommodation and travel agencies,
to deal in office equipment, supplies and systems, to be consultants and advisers in
efficiency techniques, business, office, personnel and works management, marketing,
sales promotion and product design, business system organisers, business transier
agents, advertising and publicity consuitants and agents, journalists, printers,
publishers and stationers.

(B) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company in connection with or as
ancillary to any of the above businesses or the general business of the Company, or
further any of iis objects.

565283




(C) To purchase, take on lease or in exchange, hire or otherwise acquire and hold for
any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind for such consideration
and on such terms as may be considered expedient,

(D) To erec_t,"éonstruc_t, lay down, enlarge, alter and maintain any roads, railways,
tramways, sxdmgs, bridges, reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the Company’s business, and to

contribute to or subsidise the crection, construction and maintenance of any of the
above,

(E) To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company’s business, and for the purposes of or in connection with

the borrowing or raising of money by the Company to become a member of any building
society,

(F) To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a premium or discount, and for
such consideration and with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any securitics of the
Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or any obligations of the
Company or of its customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation.

() To lend and advance money or give credit on any terms and with or without security
to any person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon
any terms, and 10 secure or guarantee in any manner and upon any terms the payment of
any sum of money or -the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid).

(J) To. grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
dependants or connections of such persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or other benefits for any such
persons as aforesaid, their dependants or connections, and to support or subscribe to
any charitable funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its
employees, and to institute or maintain any club or other establishment or profit
sharing scheme calculated to advance the interests of the Company or its officers or
employees,

(K) To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments.



(L) To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner
as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in cash or fully
or partly paid-up shares, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by
any securities which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or in fully or
partly paid-up shares of any company or corporation, with or without deferred or
preferred or special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage debenturcs or debenture
stock, mortgages or other securities of any company or corporation, or partly in one
mode and partly in another, and generally on such terms as the Company may determine,
and to hold, dispose of or otherwise deal with any shares, stock or securities so
acquired.

(O) To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or person
carrying on or proposing toc carry on any business within the objects of this Company,
and to acquire and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or liabilities of, or the payment of

the dividends, interest or capital of any shares, stock™ or securities of and to
subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion of which shall be in any
manner calculated to advance directly or indirectly the objects or interests of this
Company and to acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying
on any business which this Company is authorised to carry on.

(R) To sell, imprové; manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other rights in
or over, and in any other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company for such
consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are to include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any
such other company as aforesaid with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(T) To distribute among the members in specie any property of the Company, or any
proceceds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction (if
any) for the time being required by law.



(U) To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in

col:ljungtion with others, and either by or through agents, trustees, sub-contractors or
otherwise, , i

(‘t{)h'l‘o do all such things as are incidental or conducive to the above objects or any
of them.

And it is hereby declared that in the construction of this clause the word “company"
except where used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, cxcept where otherwise expressed therein,
be in nowise limited by reference to any other paragraph or the name of the Company,
but may be carried out in as full and ample a manner and shall be construed in as wide
a sense as if each of the said paragraphs defined the objects of a separate, distinct
and independent company. L

4. The liability of the members is limited.
5. The Company’s share capital is £100 divided into 100 shares of £1 eacl

The shares in the original or any increased capital may be divided into several
classes, and there may be attached thereto respectively any preferential, deferred or
other special rights, privileges, conditions or restrictions as to dividend, capital,
voting or otherwise.

N
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[, the subscriber to this Memorandum of Association, wish to be formed into a Company

pursuant to this Memorandurn; and J agree to take the number of shares shown opposite
my narne, { .

.....

- - e T R 50 0 R 4 T T e g -

Name Address and Description Number of Shares taken
Of Subscriber : ’ by subscriber

Combined Nominees Limited, - " One
16-26 Banner Street,
London EC1Y 8QE.

anthonsted siznatomy O . Cas le
QN BEHALF OF vumiiED NOMINEES LIMITED

------ — - kom0 e T T TR L Al e T e o i . o e Bt 1 B O et B 0 O

Total Number Of Shares Taken One

-----------

-------------------

Dated the 24th day of November 1993

Witness to the above Signature: N\C
A\ q"

B.R. Millar,
Crwys House

33 Crwys Road
Cardiff CF2 4YF
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ARTICLES OF ASSOCIATION

of

ACCORD ELECTRICITY LIMITED

PRELIMINARY

1. (a)

(b)

Subject as hereinafter provided, the regulations contained in Table A of the
Companies (Tables A to F) (Amendment) Regulations 1985 (hereinafter referred to
as 'Table A’), and made pursuant to the provisions of the Companies Act
(hereinafter referred to as 'The Act’) and the Companies Act 1989 (hereinafter
referred to as the ‘1989 Act’) shall apply to the Company.

Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall not apply
to the Company.

(¢) The expressions ‘“relevant securities" and ‘“equity securities", wheresoever
appearing herein, shall bear the meanings ascribed to them by the Act.
SHARES
2.(a) Subject to the provisions of Table A and to the following provisions of these

®

(ii)

Articles, the Directors shall have authority to exercise any power of the
Company i~ offer, allot or otherwise dispose of any shares in the Company, or
any relevant securities, to such persons, at such times and generally on such
terrhs and conditions as they think proper provided that (insofar as the Company
in General Meeting shall not have varied, renewed or revoked the said
authority):

The Directors shall not be authorised to make any offer or allotment of shares
in the Company, or grant any right to subscribe for, or to convert any
securities into, shares in the Company if such allotment, or an allotment in
pursuance of such offer or right, would or might result in the aggregate of the
shares or stock in issue exceeding, in nominal value, the amount of the
Authorised Share Capital of the Company for the time being, and such limitation
shall determine the maximum amount of the relevant securities which at any time
remain to be allotted by the Directors hereunder.

The period within which the said authority to allot relevant securities may be
exercised shall be [limited to five years, commencing upon the date of the
incorporation of the Company.




(b} Any offer or agreement in respect of relevant securities, which is made prior
to the expiration of such authority and in all other respects within the termg
of such authority, shall be authorised to be made, notwithstanding that such
offer or agrcement would or might require relevant securities to be allotted
after the expiration of such authority and, accordingly, the Directors may at
any time allot any relevant securities in pursuance of such offer or agreement.

(¢} The authority conferred upon the Directors to allot relevant securities may at
any time, by Ordinary Resolution of the Company in General Meeting, be revoked,
varied or renewed (whether or not it has been previously renewed hereunder) for
a further period not exceeding five years.

3. Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment
of equity securities by the Company. The shares comprised in the initial ailotment by
the Company shall be at the disposal of the Directors as they think proper but
thereafter, unless otherwise determined by Special Resolution of the Company in
General Meeting, any relevant securities shall, before they are allotted on any terms
to any person, be first offered on the same or more favourable terms to each person
who holds shares in the Company in the proportion which is, as nearly as practicable,
equai to the proportion in nominal value held by him of the aggregate of such shares
in issue.

Such offer shall be made by notice in writing specifying the number of shares offered
and the period, being not less than twenty one days, within which the offer, if not
accepted, will be deemed to have been declined. After the expiration of such period,
or on receipt of notice of the acceptance or refusal of every offer so made, the
Directors may, subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the proportion borne
by them to the number of persons entitled to such offer as aforesaid or by reason of
any other difficulty in apportioning the same, cannot in the opinion of the Directors
be conveniently offered in the manner hereinbefore provided.

4. (a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

5. Subject to the provisions;o-f the Acts and the 1989 Act:

(a) The Company may purchase any of its own shares, provided that the terms of any
contract under which the Company will or may become entitled or obliged to
purchase its own shares shall be authorised by Special Resolution of the Company
in General Meeting before the Company enters into the contract.

(b} The Company shall be authorised, in respect of the redemption or purchase of
any of its own shares, to give such financial assistance, or to make such payments
out of capital as may be permissible in accordance with the Act, provided that any
such assistance or payment shall first be approved by Special Resolution of the
Company in General Meeting,

(c) The Company roay by Special Resolution reduce its Share Capital and any capital
redemption reserve or share premium account in any manner authorised by law.,

LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid share)" shall be
omitted. The Company shall have a first and paramount lien on all shares standing
registered in the name of any person (whether he be the sole registered holder thereof
or one of two or more joint holders) for all moneys presently payable by him or his
estate to the Company. :
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FER OF SHARES

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

PROCEEDINGS-AT GENERAL MEETINGS

8. All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the directors and auditors, the election of directors in the place
of those retiring and the appointment. of, and the fixing of the remuneration of, the
auditors. In regulation 38 of Table A, immediately after the words "place of the
meeting and"” there shall be inserted the words "in the case of special business".

9. At the end of regulation 38 of Table A there shall be inserted the following: "In
every notice of a general meeting there shall appear the statement referred to in
Section 372(3) of the Act, in relation to the right of a member to appoint proxies”.

10.(a) No business shall be transacted at any Meeting unless a quorum is present. One
member entitled t attend at that Meeting, present in person, or by proxy or (in
the case of a corporation) a duly authorised representative shall be a quorum. At
the end of regulation 41 of Table A there shall be inserted the following: "If
within half an hour from the time appointed for the holding of an adjourned meeting
a4 quorum is not present, the members present shall be a quorum” if and so long us
the Company shail have one member only, that person alone present in person, by
proxy or by a duly authorised representative shall be a quorum.

(b) At the end of regulation 57 of Table A there shall be inserted the following
"except when he is the sole member”.

(¢) In regulation 59 of Table A, the second sentence shall be omitted.

11. Subject to the provisions of the Act, a resolution in writing signed by & member
for the time being entitled to receive notice of and to attend and vote at general
meetings (or being a corporation by their representative) shall be as wvalid and
effective as if the same had been passed at a general meeting of the company duly
convened and held.

12. In addition to any other manner in which the member or members of the Company are
authorised under the-.Act to reach and record their decisions in relation to the
Company, 2 member who is for the time being the sole member of the Company shall be
entitled to take any decision which may be taken by the Company in general meeting and
such decision shall have effect as if agreed by the Company in general meeting,
subject as hereinafter follows:

(a) A decision taken by virtue of this clause shall be notified to the Company
within seven days of the date on which it was taken, failing which such decision
shall be invalid and of no effect. N

(b) Any resolution of a kind described below shall not be capable of being
passed by virtue of the procedure described in this clause:

(i) Any rtesolution, which if passed at a general meeting, would need to
be passed as a Special Resolution or Extraordinary Resolution.

(ii) Any resolution to change the terms of appointment of the officers or
auditors. :

(iii) Any resolutions requiring special notice.
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APPOINTMENT AND REMOVAL OF DIRECTORS

13, The first Directors will be the person or persons named in the statement delivered
to the Registrar of Companies in accordance with section 10 of the Act, The Dircctors
may appoint a person who is willing to act to be a Director, either to fill a vacancy
or as an additional Director.

14. In addition and without precjudice to the provisions of Section 303 of the Act, the
Company may by Ordinary Resolution remove any Director before the expiration of his
period of office. Subject to the provisions of Table A and Section 303(2) of the Act,
the Company may by Ordinary Resolution appoint a person who is willing to act to be a
Director either to fill a vacancy or as an additional Director. In regulation 38 of
Table A the words ’or a resolution appointing a person as a Director’ shall be
omitted.

15. The office of a Director shall be vacated if-

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

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or :

(c) he is, or may be, suffering from mental disorder and, in relation thereto,
he is admitted to hospital for treatment or an order is made by any court having
jurisdiction in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs;

(d) he resigns his office by notice to the Company.
PROCEEDINGS OF DIRECTORS

16. (a) If and so long as there shall be one Direcctor only he shall be entitled to
exercise all the powers and shall camy out all the duties assigned to Directors
and the provisions of these Articles and the regulations of Table A shall be
construed accordingly.

(b) In regulation 64 of Table A for the word "two" there shall be substituted the
word "one" and in the first sentence of regulation 89 of Table A for the word
"two" there shall be substituted the word "one".

17. An appointment or removal of an alternate Director may be effected at any time by
notice in writing to the Company given by his appointor. An alternate Director may
also be removed from his office by not less than twenty four hours’ notice in writing
to the Company and to the appointor given by a majority of his co-Directors. This
Article shall have effect in substitution for regulation 68 of Table A which shall not
apply to the Company.

BORROWING POWERG

18. The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge s undertaking, property and uncalled capital, or any part
thereof, and, subject to Section 80 of the Act, to issue debentures, debenture stock
and other securities whether outright or as security for any debt, liability or
obligation of the Cornpany or of any third party.

DIRECTORS’ INTERESTS

19. A Director may vote in respect of any contract or arrangement in which he, or any
person with whom he is_connected, is interesied and be counted in the quorum present
at any mecting of the Directors or, if otherwise so entitled, at any General Meeting
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of the Company at which any such contract or arrangement is proposed or considered,
and if he shall so vote, his vote shall be counted. This Article shall have effect in

substitution for regulations 94 to 98 inclusive of Table A, which regulations shall
not apply to the Company,

MINUTES

N

20. In addition to the requirements of regulaton 100 of Table A the directors shall
cause a written record to be made in the minute book of all decisions taken by a sole
member under the provisions of Clauses 11 and 12 of these Articles.

INDEMNITY

21. Subject to the provisions of Section 310 of The Act, and in addition v such
indennity as is contained in regulation 118 of Table A, every .Director, Secretary or
other officer of the Company shall be entitled to be indemnified out of the assets of
the Company agrinst all :osses or liabilities' incurred by " him in or about the
execution and discharge of the duties of his office.

SECRETARY N
22. The first Secretary or Secretaries of the 'Ccimpany shall be the person or persons
named as such 1n the statement delivered under Section 10 of the Act.

.
S
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Combined Nominees Limited,
16-26 Banner Street,
London EC1Y 8QE.

anlforited denalory G - s lg
QN BEHALF GF GuivibinED NOMINEES LiMiTep

----------------------

Dated the 24th day of November 1993 ~

Witness to the above Signature:

B.R. Millar, | CE(L N%&CJK
Crwys House A M

33 Crwys Road
Cardiff CF2 4YF

L

S




' FILE COPY
>

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2877398

| hereby certify that

ACCORD ELECTRICITY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 2 DECEMBER 1993

an authorised officer
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COMPANIES FORM No. 224

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

incorporation)
Pleasa do
not wiite in Pursuant to section 224 of tha Companies Act 1985
thiz margin as Inserted by section 3 of the Companies Act 1989
Pleass coniplate
legibly, prefarably
In black type, R .
g;‘o[da:]oczp. “ Tothe Registrar of Companies Company number

lettering

2877398

Name of Company

¥ Ingertfullname  |#  ACCORD ELECTRICITY LIMITED

of company

¥

Gives notice that the date on which the company’s accounting reference period is to be
treated as coming to an end in each successive year is 45 shown below:

Important Day Month
The accounting T
refarence dats to be 31 i 12

!
entared ajong-side

should be completed
ag in the following
examples

5 April
Day Month

30 June
Day Month

31 Decomber
Day Month

§ Ingert Diractor, i . .
SGcrata:y, Signad %ﬁA Designation§ Sm\ts\\ Date lO(g\/qZ{«

Administrator,
Administrative

‘ Presentor's name address :
receiver or For official
Recolvar telephone nuraber and use
(Scotland) as reference (if any): D.EB.

oppropriate M B JONES
BRITISH GAS PLC
152 GROSVENOR RQAD
LONDON SWi1V 3JL

Wact

Company Secrefarinl and
Camplinnce Soltware
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 2877398

The Registrar of Companies for England and Wales hereby certifies that

ACCORD ELECTRICITY LIMITED

having by special resolution changed its name, is NOW incorporated
under the name of

ACCORD ENERGY LIMITED

Given at Companies House, Cardiff, the 14th March 1994

P

P. BEVAN
For The Registrar Of Companies

coMpPANIES HOUSE




No. 2877398

THE COMPANIES ACTS 1985 YO 1989

COMPANY, LIMITED BY SHARES

ACCORD ELECTRICITY LIMITED
SPECIAY, RESOLUTION
PASSED ON 25 FEBRUARY 16994
At an extraordinary deneral meeting of the company duly convened
and held at Rivermill House 152 Grosvenor Road London on Friday,

25 February 1994 the following resclution was duly passed as a
special resolution:

SPECIAL RESOLUTION

That the name' of the company ke changed to Accord Energy
Limited.
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No. 2877398

THE_COMPANIES ACTS 1985 TO 1983
COMPAWY LIMITED BY RE
ACCORD ENERGY LIMTITED

SPECIAL RESOLUTION

PASSED ON 18 JULY 1994

At an extraordinary general meeting of the c¢ompany duly
convened and held at Rivermill House, 152 Grosvenor Road,
Iondon SW1V 3JL on Monday 18 July 1994 the following
resolutions were duly passed as special resolutions: N

SPECIAL RESOLUTIONS

1. That the regulations contained in the document
produced to the meeting and signed for identification
by the Secretary be adopted as the articles of
association of the Company in substitution for and to
the entire exclusion of the existing articles of
association.

2. That the 100 shares of £1 each in issue or forming the
authorised but unissued share capital of the Company
immediately prior to the passing of this resolution,
49 unissued shares be and are hereby converted into
'B' Shares of £1 each, and the balance thereof be and
are hereby converted into 51 'A' Shares of £1 each.

3. Clause 3(A) of the memorandum of asscciation of the
Company be amended by the insertion of new paragraphs
1 and 2 thereof in the form of the paragraphs
contained in the document produced to the meeting and
signed for verification by the Secretary and by the
re-numbering of existing paragraphs 1 and 2 as
paragraphs 3 and 4.

4, The directors are generally and unconditionally
authorised pursuant to Section 80 of the Companies Act
1985 to allot and issue up to 50 'A! Shares and 49 'B’'
Shares within one month of the date of this resolution
(on the expiration of which this authority shall

[
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expire) and the directors shall have the power to
exercise the authority hereby conferred upon them to
allot’ such sghares +to such persons and on such
conditions as they may in their discretion determine
as 1if Section 89(1) of the Companies Act 1985 did not
apply thereto.

G T .

Secretary W




Tha Companies Acts 1985 and 1989 -

239398,
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSBOCIATION
A %
of
ACCORD ENERGY LIMITED | "“'" “ I“ u! “'
ATZL4301%
L]
| mﬁﬁﬁwﬂ
1. The Company's name is Accord Enerqgy Limited. *
2. The Company's Registered Office is to be situated in England
& Wales. '
3. The Company's ohjects are: #% d

(A)1 To carry on business as an investment and holdlng company in
all its aspects and in any part of the world and in particular
(but without prejudice to the generality of the foregoing):-~

(a) to acquire (whether by purchase, subscription, exchange .
or otherwise), placa and underwrite, take options over
and hold securltles issued or guaranteed by any company
or companies in any part of the world, and to vary,
transpose, dispose of or otherwise deal with or turn to
account any of the Company's investments for the time
being;

{(b) to co-ordinate the administration, policies, management,
supervision, control, research, planning, business
operations and any and all other activities of any
company or companies or group of companies any
securities of which are held, directly or indirectly, by
or on behalf ©of the Company or which is or are
associated in any other manner with the Company, to
enter into any arrangements with, or in relation to, any
such company or group for sharing profits or losses,
union of interests, joint venture, reclprocal
concessions or co-operation, the provision of finance
and subsidies or otherwise as may be thought
expedient, to act as managers, controllers,
administrators, advisers and consultants of or to any
such company or group or all or any part of its business
operations, and generally to perform any services or
undertake any duties to or on behalf of or in any other
manner assist any such company or group, in any such
case with or without remuneration.

* The name of the Company was changed from Accord
Electricity Limited on 14 March 1994.

** The objects were amended by Special Resolution passed on
18 July 1994,
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(A)2 To carry on all or any of the businesses of suppliers,
distributors, developers, producers, manufacturers, refiners,
distillers, processors, converters, storers, carriers, importers
and exporters of, explorers and prospectors for, and dealers in,
natural and other gases, petroleum and other hydrocarbons, coal
and other minerals, chemicals, products derived from or connected
with any of them, electricity and all other forms of energy; and
to acquire, hold and deal in and with any futures, options,
derivatives or other financial instruments or other investment of
any sort related to or representing any of the foregoing.

(A)3 To carry on business as general merchants and as
manufacturers, preparers for sale of and dealers in all kinds of
raw materials, manufactured and semi-manufactured goods;
proprietors and lessors of commercial plant and premises, as mail
order salesmen, wholesalers, retailers, importers, exporters,
brokers and agents for or distributors of goods and services of
all kinds; haulage contractors, carriers and transporters by
land, sea and air of passengers, livestock, goods and materials
of every description, freight agents, removers, storers and
packers of goods, materials and property of every description,

- towage contractors, aircraft, tug, barge and ship owners and
charterers, proprietors and letters on hire of trucks, earth
moving eguipment, heavy vehicles of all kinds, and to be garage
and service station proprietors and providers of a vehicle and
vessel recovery service,

(A)4 To carry on business as wholesale and retail dealers in and
agents or representatives for all manner of goods, products,
processes, materials and services of any description either as
principals for or on behalf of any individual, firm, company,
authority or other organisation, in any part of the world and to
tender for and to place contracts or investments, to act as
advertising and market research specialists, exhibition,
conference and display contractors and promoters, hire purchase
and general financiers, insurance and mortgage brokers and
agents, labour contractors and advisors, to carry on employment,
accommodation and travel agencies, to deal in office equipment,
supplies and systems, to be consultants and advisers in
efficiency technigues, business, office, personnel and works
management, marketing, sales promotion and product design,
business system organisers, business transfer agents, advertising
and publicity consultants and agents, journalists, printers,
publishers and stationers.

(B) To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried on
by the Company in connection with or as ancillary to any of the.
above businesses or the general business of the Company, or
further any of its objects.

v




(C) Tw» purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easenwents, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal preverty of any kind for
such consideration and on such terms as may be considered
expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain
any roads, railwvays, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above. .,

(E) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and for
the purposes of or in connection with the borrowing or raising of
money by the Company to become a member of any building society.

{F) To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and all
or any of the uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount, and for such
consideration and with and subject to such rlghts, powers,
privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company
by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than the
nominal amount of such securities, and also by way of security
for the performance of any contracts or any obligations of the
Company or of its customers or other persons or corporations
having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or
indirectly. ‘

(H) To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and
contracts of any person or coxrporation.

(I) To lend and advance money or give credit on any terms and
with or without security to any person, firm or company
{including without prejudice to the generality of the foregoing
any holding company,. subsidiary or fellow subsidiary of, or any
other company associated in any way with, the Company}, to enter
into guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment
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of any sum of money or the performance of any obllgatlon by any
person, firm or company (including without prejudice to the
generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid).

(I} To grant pensions, allowances, gratuities and bonuses to
officers, ex-offlcers, enployees or ex-employees of the Company
or its predecessors in business or the dependants or connections
of such persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes (whether
contributory or non-contributory) Wlth a view to providing
penqions or other benefits for any such persons as aforesald,
their dependants or connections, and to support or subscribe to
any charltable funds or institutions, the support of which may,
in the opinion of the Directors, be calculated directly or
1nd1rect1y to benefit the Company or its employees, and to
institute or maintain any club or other establishment or profit
sharing scheme calculated to advance the interests of the Company
er its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount and d
execute promissory notes, bills of exchange and other negotiable
instruments.

(L) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon
such investments or securities and in such manner as may from
time to time be determined.

(M) To pay for any property or rights acquired by the Conpany,
either in cash or fully or partly pald—up shares, with or without
preferred or deferred or special rights or restrictions in ,
respect of dividend, repayment of capital, va%ing or otherwise,
or by any securxtles which the Company has power to issue, or
partly in one mode and partly in another, and generally on such
terms as the Company may determine.

(N} To accept payment for any property or rights sold ox
otherwise disposed of or dealt with by the Company, either 'in
cash, by instalments or otherwise, or in fully or partly paid-up .
shares of any company or corporation, with or without deferred or
preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages
or other securities of any company or corporation, or partly in "
one mode and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acgquired.

{0} To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this




Company, and to acqulre and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

(P) To establish or promote or concur in es_abllshlng or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilitiss of this Company or the promotion of which shall be in
any mannercalculated to advance directly or 1nd1rectly the
objects or interests of this Company and to acquire and hold or
dispose of sharas, stock or securities of and guarantep the
payment of the dividends, interests or capital of any ¢ shares,
stock or securities issued by or any other obligations of any
such company.

{(Q) 'To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of proflts or otherwmse,
grant licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the Company may think fit.

(S} To amalgamate with any other company whose objects are to
include objects similar to those of this company, whether by sale
or purchase (for fully or partly paid-up shares or otherwise) of
the undertaking, subject to the liabilities of thl“*r any such
other company as aforesaid with or without winding vy;‘or by sale
or purchase (for fully or partly paid-up shares or oinerwise) of
all or a controlling interest in the shares or stock of chls or
any such company as aforesaid, or by partnershlp, or any
arrangement of the nature of partnership, or in any other manner.

(T) To distribute among the members in specielany property oi
the Company, or any proceeds of sale or dlsposal of any property
of the Company, but sc that no distribution amounting to a
reduction of capital be made except with the sanction {if any)
for the time being reguired by law.

{(U) To do all or any of the above things in any part of the
worlid, and either as prlnc1pals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or
otherwise.

(V) To do all such things as are incidental or conducive to the
above objects or any of them. .



And it is hereby declared that in thi/ construction of this clause
the word "company" except where used in reference to the Company
shall be deemed to include any person or partnership or other
body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the
objects specified in the different paragraphs of this clause
shall, except where otherwise expressed therein, be in nowise
limited by reference to any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner and
shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct angé
independent company.

4. The liability of the members is limited.

5. The Company's share capital is £100 divided into 51 'A?
shares cof £1 each and 49 'B' shares of &1 each. *

The shares in the original or any increased capital may be
divided into several classes, and there may be attached thereto
respectively any pir:ferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital,
voting or otherwise.

* The share capital was converted from 100 shares of ‘€1 each ch
18 July 1%924.



THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF

ACCORD ENERGY LIMITED

{(Adopted by Special Resolution on‘%ﬁu\% 1994)
1. PRELIMINARY

(Table A to F) Regulations 1985 (as amended by the Companies (Table A to
F) (Amendment) Regulations 1985) shall, eXcept as hereinafter provided
and so far as not inccnsist:ent: with the provisions of these Articles,
apply to the Company to the exclusion of all other regulations or
articles of association, References herein to regulations are to
regulations in the said Table A.

2. PRIVATE _COMPANY

The Company is a private company, and accordingly the Company shall not:

(1) offer to the puhlic (whether for cash or otherwige) any shares in
or debentures of the Company; or '

SACCAACWC/MMB4/CC/PMW ,
15.07.1994 , ,




g Ditectgx'
"B" Shareg:
‘deemed transfer
notice!

'Nec!

'Paid up '

'Person!

'Relevant Agreement:

'sharags

"transfer noticet

GACCAACWC/MMPG/CC/PMW
15.07.1994 )

MEans any direcror for the time beinc
appointed ang holding office Pursuant
to Article 17(2)

eans the "B Shayes of £1 each in the
share capita) of the Company from time
Lo time

MeAns a trangfer notice deemed to be
given undar any provision of these
Articles or 20y Relevant Agreement

means NGC yux Limiteq

means, in relation to 5 Share, that
such share ig paid up or Credited as

means gp individual, company,
Corporation, Partnership, joint
veénture, association, trust or
unincorporated Organisation

means any agreement relating (in whole

time on the Company and the members and
which (expressiy or by implication)
Supplements and/ox Prevails over any
Provisions of: these Articles |

means a shara jin the capital of the

Company of whatever clags

" i

has the meaning attribured thereto in
Article 10(1); )

Page 3.
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ISSUE. OF NEW SHARES

(1)

(2)

(3}

(4)

The authorised and issued share capital of the Company shall
consist only of “A" Shares and "B" Shares.

All unissued shares in the capital of the Company for the time
being shall be issued only in such a manner as to establish or
maintain the proportions specified in Article ¢ and so that on
each oceasion (unless all the members otherwise agree) "A" Shares
and "B" Shares are issued at the same price and otherwise on the
game terms. After the first issue of shares made by the
directors, o share of either class shall be issued otherwise than.
to members holding shares of the gSame class except with the prior
written consent of all the memkers. As between holders of the
same class any shares shall be issued in proportion to their
existing holdings of 'such shares or in such other proportions as
may be agreed between them.

Subject as aforesaid and subject to Section 80 of the Act, all
unissued shares shall be at the disposal of the directors who may
allot, grant opticns over or otherwise dispose of them to such
persons at such times and generally on such terms and conditions
as they think proper, provided that no sﬁgi:es shall be issued at a
discount.

Section 89(1) and sub-sections (1) to (6) of Section 90 of the Act
shall not apply to the Company.

W

6. ALTERATION OF SHARE CAPITAIL
Except with the prior written consent of all the members, the powers
referrad to in regulations 3, 32, 33, 34, 35 and 110 shall be exercised
only in such a manner as to maintain the proportions specified in
Article 4. ’
Page 5.
6ACCAACWC/MMPS/CC/PMW

15.07.19

94




therein otherwise than in accordance with the provisions of
Article 9 or Article 10 or any Relevant Agreement. or in
contravention of Article 11, he shall be deemed immediately priox

to such attempt to have given a transfer notice in respect of such
share,

{s) Where a transfer notice in respect of any share is deemed to have
been given under any provision of these Articles or under any
Relevant Agreement and the circumstances are such that the
directors are unaware of the facts giving rise to the same such
transfer notice shall be deemed to have been received by the
<izpctors on the date on which the directors receive actual notice
of such facts and the provisions of Article 10 shall apply
accordingly.

{6) The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share which would otherwise be permitted under these Articles
if it is a transfer:

{a} of a share on which the Company has a lien; or

(b)  of a share (not being a fully paid share) to a person of
whom they shall not approve.

The first sentence of regulation 24 shall not apply.

)] Except as provided in Article 9, a member shall not be entitled to
transfer part only of the shares held by him for the time being.

9. PERMITTED TRANSFERS

Sul ject always to Article 8, 10(14) and 11:

(1) (@  Any member may at any time transfer all (but not some only)
of the shares held by it to a member of the same group (as
hereinafter defined).

Page 7.

6ACCAACWC/MMP6/CC/PMW
15.07.1.994




. ‘ any person with the prior written consent of all the other
membexs,

{4 A transfer of any shaxe pursuant to this Article shall only be
treated as a permitted transfer for the purposes of these Articles
if it is a transfer of the entire legal and beneficial interest in
such share free from all liens, charges and other encumbrances.

10. PRE-EMPTION RIGHTS

(1) Except as provided in Article 9 or elsewhere in these Articles,
before transferring or agree_n.ng to transfer any share or any
interest therein (including for t:h:s purpose the assignment of the
beneficial interest in, or the creation of any charge or other
security interest ox}er, such share or the renunciation or
assignment of any right to receive or subscribe for such share)
the member proposing to transfer the same {('the proposing
transferor') shall give notice in writing ('transfer notice!) to
the directors that the proposing transferor desires to transfer
all of the shares then held by him. In the transfer notice the
proposing transferor shall specify:

(@) the number and class of shares which the proposing
transfercr wishes to transfer ('the Transfer Shares!);

(b} the price at which the proposing transferor wishes to sell
the Transfer Shares and the identity of any person who has
indicated a willingness to purchase the Transfer Shares at
such price;

oM
A transfer notice shall be deemed to contain a condition (Total |
Transfer Condition') that unless all of the Transfer Shares are
sold pursuant to the following provisions of this Article none
shall be s» sold. The transfer notice} shall constitute the
directors as the agents of the proposing transferor empowered to
sell the Transfer Shares (together with all rights attaching
thereto at the date of the t:&ans;fer notice or at any time
thereafter) at the Transfer Pric/;;.a (as hereinafter defined) on the

Page 9.

SACCAACWC/MMP6/CC/PMW
15.07.1994




' Of the fair value of the entive issued share capital of the
Company in the open market. Such fair value shall be
calculated on the basis

(@a) of the value of the Company and its subsidiaries on an
arm's length sale between a willing vendor and a
willing puréhaser (including any allowance or
provision for deferred taxation, if appropriate),

(bb) that to the extent that the Company and its
subsidiaries are then carrying on busginess as a going
concern, they will continue to do so, and

(cc) that the Transfer Shares are capable of being
transferred without restriction.

If any difficulty shall arise in applying any of the
foregomg assumptions or bases then such difficulty shall be
resolved by the Expert in such manner as he shall in his
absolute discretion think fif.

The Company will use its best endeavours to procure that the
Expert determine the Transfer Price within 21 days of being
requested to do so.

{5) If the determination of the Transfer Price is referred to the
Exper:, the date of determination of the Transfer Price ('the
Determination Date!) shall be the date upon which the directors
receive the Expert's determination of the Transfer Price in

writing. If the Transfer Price is determined by written
agreement between all the members as aforesaid, then the
Determination Date shall be the date on which such agreemer‘fi:\,\,h\\\
having been made, is received by the directors. IFf the Transfer
Price is determined bursvant to paragraph (4){(a) then the
Determination Date shall be the date upon which the directors
receive the transfer notice. \,\

N
v

Page 11.
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(9)

(10

proportion to the amounts paid up (ingluding any premium paid on
subseription) on the shares then held by them respectively),

Any offer made pursuant to paragraphs (7) or (8) shall be made by
notice in writing and shall specify

(a)

(o)

(<)

{e)

(a)

the numker and class of the Transfer Shares;

the proportionate entitlement of the relevant member (on the
assumption that there will be competition for the Transfer
Shares);

the Transfer Price;

that the transfer notice is deemed to contain a Total
Transfer Condition and

a period (being not less than 14 days and not more than 30
days) within which the offer must be accepted or shall
lapse.

If by the foregoing procedure the directors shall not
receive acceptance from members in respect of all of the
Transfer Shares within the period(s) of the aforesaid
offer(s) they shall forthwith give notice in writing of that
fact to all the members, whereupon the holders of at least
three-quarters in nominal value of the issued shares of the
company (excluding the shares held by the proposing
transferor) shall be entitled within 14 days of the date of
service of that notice to nominate (by giving notice in :
writing to the directors signed by each such holder or on
his behalf and which may consist of several notices in the
like form) any person or persons (whether or not a membexr)
who has expressed his willingness in writing to purchase all
or any of those Transfer Shares in respect of which
acceptances have not been received at the Transfer Price as
the purchaser(s) of all or some such Transfer Shares (and
the directors shall be deemed to have made offers of such
shares accordingly); Provided That if any such nominated

Page 13.
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(12)

(13)

(14)

of the purchase (being not less than 7 days nor more than 28 days
after the date of the said notice and not being at a place outside
England), Subject to the giving of such notice, the purchase
shall be completed at the time and place appointed by the
directors.

If a proposing transferor, having become bound to transfer any
Transfer Shares pursuant to this Article, makes default in
transferring the same the directors may authorise some person (who
shall be deemed to be the attorney of the proposing transferor for
the purpose) to execute the necessary instrument of transfer of
such Transfer Shares and may deliver it on his behalf and the
Company may receive the purchase money and shall thereupon
(subject to such instrument being duly stamped) cause the
transferee to be registered as the holder of such Transfer Shares
and shall hold such purchase money on behalf of the proposing
transferor, The Company shall not be bound to earn or pay
interest on any money so held. The receipt of the Company for
such purchase money shall be a good discharge to the transferee
who shall not be bound to see to the application thereof, and
after the name of the transferee has been entered in the register
of members in purported exercise of the aforesaid power the
validity of the proceedings shall not be questioned by any person.

Without prejudice to the generality of Article 8(3), the directors
may require to be satisfied that any shares being transferred by
the proposing transferor pursuant to paragraph {(10)(b) are being
transferred in pursuance of a bona fide sale for the consideration
stated in the transfer and, if not so satisfied, may refuse to
register the instrument of transfer.

(@  In this paragraph a 'Relevant Event' means:

(1) in relation to a member being an individual:

(aa) such member becoming bankrupt; or

(bb) such member dying; or

Page 16.
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period during which the unsaid shares might have been
purchased pursuant thereto by a member or members or
&MY person or persons nomirated pursvant to paragraph
(10}(a), the person who has become ent:.tled to the
unsold shares in consequence of the death or
bankruptcy of the member shall be entitled e;t;her;

1) to sell the unsold shares to any person in the
same mwanner and subject to the same conditions
(mutatis mutandis) as a proposing transferor
could under paragraph (10); or

(ii)  to elect at any time to be registered himself as
the holder of the unsold shares (but so that
such election shall not give rise to any
ohligation to serve a transfer notice in respect
of the unscld shares),

(15} An obligation to transfer a share under the provisions of thig
Article shall be deemed to be an obligation to transfer the entire
legal and beneficial interest in such share free from any llen,
charge cr other encumbrance.

(16) The provisions of this Article may be waived in whele or in part
in any particular case with the prior written consent of all the
members. Regulation 30 shall not apply. W

11. PROHTIBITED TRANSFERS

Notwithstanding anything else contained in these Articles no share sha.‘Ll
be issued or transferred to any infant, bankrupt or person of unsound
mind.

12, PROCEEDINGS AT GENERAL MEETINGS

(1) Two members present in person or by proxy shall be a quorum of
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on a poll and the holders of the '8! Shares will collectively have
only one vote on a show of hands or on a poll. Any difference
between individual holders of a class of share as to how their
single vote should be cast will be determined by a majority vote
at a separate class meeting of the holders of the relevant class
at which each such holder will have one vote on a show of hands
and, on a poll, one vote for every share of which it is the
holder; Provided that:

() no shares_.of either class shall confer any right to wvote
upon a resolution for the removal Ffrom office of a director
appointed by holders of shares of the other class; and

(b) if at any meeting any holder of shares is not present in
person or by proxy the votes exercisable on a poll in
respect of the shares of the same class held by members
present in person or by proxy shall be proe tanto increased
(fractions of a vote by any member being permitted) so that
such shares shall together entitle such members to the same
aggregate number of votes as could be cast in respect of all
the shares of that class if all the holders thereof were
present in person.

Regulation 54 shall not apply.

An instrument appointing a proxy (and, where it is signed on
behalf of the appointor by an attorney, the letter or powexr of
attorney or a duly' certified copy thereof) must either be
delivered at such place or one of such places (if any) as may be
specified for that 'purpose in or by way of note to the notice
convening the meeting (or, if no place is so specified, at the
registered office) at least one hour before the time appointed for
halding the meeting or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at which it is to be
used or be delivered to the Secretary (or the chairman of the
meeting) on the day and at the place of, but in any event before
the time appointed for holding, the meeting or adjourned meeting
or poll. An instrument of proxy shall not be treated as valid
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

NEW
[ .
ARTICLES OF ASSOCIATION

1

OF

ACCORD ENERGY LIMITED

(Adopted by Special Resolution on\‘B'Suu\hb 1994)

1. PRELIMINARY

The regulations ¢ontained in Table A in the Schedule to the Companies
(Table A to F) Regulations 1985 {as amended by the Companies (Table A to
F) (Amendment} Regulations 1985) shall, except as hereinafter provided
and so far as not inconsistent with the provisions of these Articles,
apply to the Company to the exclusion of all other regulations or
articles of association. References herein to regulations are to
regulations in the said Table A.

2, PRIVATE COMPANY

The Company is a private company, and accordingly the Company shall not:

(1) offer to ‘the public (whether for cash or otherwise) any shares in
or debentures of the Company; or

6ACCAACWC/MMP6/CC/PMW
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(2} &llot or agree to allot (whether for cash or otherwise) any shares
in or debentures of the Company with a view to all or any of those
shares or debentures being offered for sale to the public,

3. INTERPRETATION g
(1) In the first line of regulation 1 after the word "regulations" the

words “and in any articles adopting in whole or in part the same"
shall be inserted.

(2) In these Articles:

@ unless the context otherwise requires the following
expressions have the following meanings:-

""A" Director' means any director for the time being
appointed and holding office pursuant
to Article 17(1)

.

i '""A® Shares' means the "A" Shares of £1 each in the
| , .

i share capital of the Company from time
l to time

|

|

i "Affiliate! in relation to NGC means any Person

| directly ‘ox indirectly controlling,
controlied or under direct or indirect
common controi with, NGC and, for the
purpose of this definition, a Person
shall be deemed ‘l':\o control another
Person if such  Person posseasses,
directly or indireétly, the power to
direct or cause the direction of the
management and policies of such other
Person, whether through ownership of
voting securities, by contrust or

otherwise

Page 2.
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'"B® Director!

"B* Shareg!

'deemed transfer

notice!

‘NGC*

'‘paid up’

'Person’

'Relevant Agreement!

‘shareg!

"transfer notice!

SACCAACWC/MMPE/CC/PMW
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neans any director for the time being
appointed and holding office pursuant
ko Article 17(2)

means the "B" Shares of £1 each in the
share capital of the Company from time
to time

means a transfer notice deemed to be
given under any provision of these
Articles or any Relevant Agreement

=

means NGC UK Limited

mc—:ans‘, in reg?at;on to a share, that
such share is }ﬁaid up or credited as
paid up

means an individual, company,
corporat":ion, partnership, joint
venture, association, trust or
unincorporated organisation

means any agreement relating (in whole

Or in part) to, the management of the

Company which is binding from time to

time on the Company and the membets and
which (expressly or by implica[tiorﬁ_w
supplements and/or prevails over any
provisions of these Articles

means a share in the capital of the
Company of whatewvar class

hag the meaning attributed thereto in
Article 10(1);

3
.
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{3)

¥
* ]

(b} words or expressions the deﬁnitions of which are contained
or referrad to in thu Act shall be construed as hawving the
meaning thereby attributed to them, but excluding any
statutory modification not in force on the date of adopt‘lf %D
of these Articles;

(€}  words importing the singular number shall include the plural
and vice versa, words importing the masculine shall include
the feminine and neuter and vice versa, and words importing
persons shall (but without prejudice to the definition of
"Person" in Article 3(2}) include bodies corporate,
um.ncorpora\ted associations and partnerships;

(d)  references to Articles are references to these Articles and
references to paragraphs and sub-paragraphs are, unless
otherwise stated, references to paragraphs of the Article or
references to sub-paragraphs of the paragraph in which the
reference appears.

A special or extraordinary\ resolution shall be effective for any
purpose for which an ordinary resolution is expressed to be
required under any provision of the regulations or these Articles.

4"4 (
L

4, SHADE CAPITAT,

(1)

(2)

The authorised share capital of the Company at the date of
adoption of these Articles is £100 d:l.v:.ded into 51 "a" Shares and
49 "BY Shares. The "A" Shares and the "B" Shares shall be"
separate classes of shares and shall carry the respective voting
rights and xights to appoint and remove directorf%\; and be subject
Eo the restrictions on transfer hereinafter provided, but in all
other respects shall rank paxri passu.

Any amendment to these Articles or to the Memorandum of
Association shall be deemed to be a variation of the rights
attached to the 'A' ghares and the 'B' shares. _

~
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5. ISSUE_OF NEW_SHARES

(1)

(2}

(3)

(@)

6. AL

The authorised and issued share capital of the Company shall
consist only of “A" Shares and "B" Shares.

All unissued shares in the capital of the Company for the time
being shall be issued only in such a manner as to establish or
maintain the proportions specified in Article 4 and so that on
each occasion (unless all the members otherwise agree) "av Shares
and "B" Shares are issued at the same price and otherw:: ye ‘on the
same terms. After the first issue of shares madc. by the
directors, no share of either class shall be issued otherwise than
to members holding shares of the same class except with the prior
written consent of all the members. As between holders of the
same class any shares shall be issued in proportion to their
existing holdings of such shares or in such other proportions as
may be agreed between them.

Subject as aforesaid and subject to Section 80 of the Act, all
unissued shares shall ke at the disposal of the directors who may

allot, grant options over or otherwise dispose of them to such

persons at such times and generally on such terms and conditions
as they think proper, provided that no shares shall be issued at a
discount.

Section 89(1) and sub-sections (1) to (6) of Section 90 of the Act
shall not apply to the Company.

TERATION OF SHARE CAPITATL

Except with the prior written consent of all the members, the powers
referred to in requlations 3, 32, 33, 34, 35 and 110 shall be exercised
only in such a manner as to maintain the proportions specified in
Article 4.

sACCAAcwc/MMPG/CC/PMW
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7. LIENS ‘ .

The lien conferred by regulation 8 shall attach also to fully paid up
shares and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of
any persons indebted or under liability to the Company, whether he shall
be the sole registered hclder thereof or shall be one of two or more
joint holders for all moneys presently payable by him or his estate to
the Company. Regulation 8§ shall be modified accordingly.

8. TRANSFER OF SHARES

(1) The directors shall refuse to register the transfer of any share
uniess such tranefer is permitted by, or is made pursuant to and
in accordance with Article 9 or Article 10 or the provisions of
any Relevant Agreement. The directors shall also refuse to
register the transfer of any share which is prohibited under
Article 11 or the provisions of any Relevant Agreement.

(2) Subject to paragraphé (3) and (6), the directors shall not be
entitled to dedline to register the transfer of any share which is
permitted by, or is made pursuant to and in accordance with
Article 9 or Article 10 or the provisicns of any Relevant
Agreement.

(3} For the purpose of ensuring that a particular transfex of shares
iz permitted undet the provisions of these Articles or under the
provisions of any Relevant Agreement, the directors may require
the transferor or the person named as transferee in any transfer

lodged for registration to furnish the Company with such
information and evidence as the directors may think necessary Or

relevant. Failing such information or evidence being furnished
to the satisfaction of the directors within a period of 28 days
after such request, the directors shall be entitled to refuse to
register the transfer in question.

(4) If a member or other person entitled to transfer a share at any
time attempts to deal with or dispose of the share or any interest
Page 6.
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. therein otherwise than in accordance with the provisions of
Article 9 or Article 10 or any Relevant Agresment or in
contravention of Article 11, he shall be deemed immediately prior

to such attempt to have given a transfer notice in respect of such
share.

(8} Where a transfer notice in respect of any share is deemed to have
been given under any provision of these Articles or under any
Relevant Agreement and the circumstances are such that the
directors are unaware of the facts giving rise to the same such
transfer notice shall be deemed to have been received by the
directors on the date on which the directors receive actual notice
of such facts and the provisions of Article 10 shall apply
accordingly.

(6 The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share which would otherwise be permitted under these Articles
if it is a transfer:

(a) of a share on which the Company has a lien; or

(b) of a share (not being a fully paid share) to a person of
whom they shall not approve.

The first sentence of requlation 24 shall not apply.

(7 Except as provided in Article 9, a member shall not be entitled to
transfer part only of the shares held by him for the time being.

9. PERMITTED TRANSFERS
Supject always to Article 8, 10(14) and 11:
(1) (a)  Any member may at any time transfer all (but not some only)

of the shares held by it to a member of the same group (as
hereinafter defined).

Page 7.
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(b} Where shares have been transferved under sub-paragraph {a)
(whether directly or by a series of transfers thereunder)
from a member ('the transferor' which expression shall not
include a second or subsequent transferor in such a series
of transfers) to a member of the same group (‘the
transferee)} and subsequently the transferee ceases to be a
member of the same group as the transferor then the
transferee shall forthwith notify the Company in writing
and, if so required in writing by the Company or any member
of the Company within 7 days after such notification,
forthwith transfer the relevant shares (as hereinafter
defined) to the transferor; and failure so to transfer such
ghares within 7 days from the date of the said registration
shall result in a transfer notice being deemed immediately
to be given in respect of the relevant shares at a price
determined in accordance with paragraph (4)(b) of Article
10,

{© For the purposes of this paragraph:

{i) the expression 'a member of the same group' means a
company which is for the time being a holding company
of which the transferor is a wholly-owned subsidiary
or a wholly-owned subsidiary of the transferor or of
any holding company of which the transferor is a
wholly-owned subsidiary and, in the case of NGC, also
means an Affiliate thereof; and

(ii) the expression ‘relevant shares’ means and includes
(so far ag the same remain for the time being held by
the transferee) the shares o*a,gmally transferred to
the transferee and any additional shares issued or
transferred to the transferee by -dirtue of the holding
of the relevant shares or any of them.

{2} Any wmember may at any time transfer all or any of its shares to
any person holding shares of the same class.

(3} Any member may at any time transfer all or any of its shaxes to

Page 8.
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(4)

any person with the prior written consent of all the other
members,

A transfer of any share pursuant to this Article shall only be
treated as a permitted transfer for the purposes of these Articles
if it is a transfer of the entire legal and beneficial interest in
such share free from all liens, charges and othker encumbrances.

10. PRE-EMPTION RIGHTS

(0

Except as provided in Article 9 or elsewhere in these Articles,
before transferring or agreeing to transfer any share or any
interest therein (inciuding for this purpose the assignment of the
beneficial interest in, or the creation of any charge or other
Security interest over, such share or the renunclat:_on or
assignment of any right to receive or subscribe for such share)
the member proposing to transfer the same ('‘the proposing
transferor') shall give notice in writing {'transfer notice') to
the directors that the proposing transferor desires to transfer
all of the shares then held by him. In the transfer notice the
proposing transferor shall specify:

(a) the number and class of shares which the proposing
transferor wishes to transfer ('the Transfer Shares');

(b)  the price at which the proposing transferor wishes to sell
the Transfer Shares and the identity of any person who has
indicated a willingmess to purchase the Transfer Shares at
such price;

A transfer notice shall be deemed to contain a condition ('Total
Transfer Condition') that unless all of the Transfer Shares are
sold pursuant to the following provisions of this Article none
shall be so sold. The transfer notice shall constitute the
directors as the agents of the proposing transferor empowered to
sell the Transfer Shares (together with all rights attaching
thereto at the date of the transfer notice or at any time
thereafter) at the Transfer Price (as hereinafter defined) on the

Page 8.
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(2)

(3)

(4)

terms of this Arvicle. Once given, a transfer notice wmay not be

revoked save with the prior written consent of all the other
membere.

-~

Within seven days after the receipt of a transfer notice the
directors shall serve a copy of that transfer notice on all the
members other than the proposing transferor. In the case of a
deemed transfer notice, the directors shall similarly serve notice
on all the members (including the proposing transferor) notifying
them that the same has been deemed to have been given.

Subject as providad otherwise in these Articles or in any Relevant
Agreement, the Transfer Shares shall be offered for purchase (as
hereinafter provided at a pricé (‘the Transfer Price’ determined
in accordance with paragraph (4),

(a) If the transfer notice is not a deemed transfer notice, then
the Transfer Price shall be the price specified by the
proposing transferor in the transfer notice; or

(b)  If the transfer notice is a deemed transfer notice the
Transfer Price shall be such price as shall be agreed in
writing between all the members or in the absence of such
agreement (whether by reason of disagreement, absence, death
cr otherwise) within 21 days after the service of notices
pursuant to paragraph {2) the Transfer Price will ba
determined by an independent Chartered Accountant of not
less than five years standing ('the Expert’) who shall be
nominated by agreement between all the members or failing
such nomination within 14 days after the request of any
member to the others therefor nominated at the request of
any member by the President for the time being of the
Institute of Chartered Accountants in England and Wales.
The Expert shall act aa an expert and not as an arbitrator
and his written determination shall be final and binding on
the members. The Transfer Price shall be such percentage
as is represented by the Transfer Shares as a proportion of
all the issued shares of the Company (without discount ox
enhancement by reference to the class or number of shares)
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(8)

of the fair value of the entire issued share capital of the
Company in the open market. Such fair value shall be
calculated on the basis

(¢a) of the value of the Company and its subsidiaries on an
arm's length sale bketween a willing vender and a
willing purchaser (including any allowance or
provision for deferred taxation, if appropriazte),

{bb) that to the extent that the Company and its
subsidiaries are then carrying on business as a going
concern, they will continue to do so, and

(cc) that the Transfer Shares are capable of being
transferred without restriction.

If any difficulty shall arise in applying any of the
foregoing assumptions or bases then such difficulty shall be
resolved by the Expert in such manner as he shall in his
absolute discretion think fit. - ‘

The Company will use its best endeavours to procure that the
Expert determine the Transfer Price within 21 days of being
requested to do so.

If the determination of the Transfer Price is referred to the
Expert, the date of determination of the Transfer Price ('‘the
Determination Date') shall be the date upon which the directors

receive the Expert's determination of the Transfer Price in

writing. If the Transfer Price is Jdetermined by written
agreement between all the members as aforesaid, then the
Determination Date shall be the date on which such agreement,
having been made, is received by the d.u‘ect:orb If the Transfer
Price is determined pursuant to paragra;,h 4)(a) then the
Determination Date shall be the date upon whiczh the dlrectors
receive the transfer notice.
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{6}

(7

(8)

A

The costs and expenses of the Expert in determining the Transier
Price shall be borne as to one half by the proposing transferox
and as to the other half by the purchasers (as hereinafter
defined} pro rata according to the number of Transfer Shares
purchased by them,. unless none of the Transfer Shares are
purchased by the members pursuant to this Article by reason of the
operation of paragraph (10} in which event the proposing
transferor shall pay all of such costs and expenses.

Within 7 days after the Determination Date the Transfer Shares
shall be offered by the directors for purchase at the Transfer
Price in the first instance to those members who at the date of
the offer are registered as the respective holders of shares of
the same class as the Transfer Shares (other than (a) the
proposing transferor or (b) anyﬁné‘mber to whom under Article 11
shares may not be transferred) and, in the case of competition,
shall ke scld to the acceptors in proportion (as nearly as may be
without involving fractions or selling to any member a greater
number of Transfer Shares than the wmaximum number applied for by
him) to the number of shares of that class then held by them
respectively. If any of the Transfer Shares shall not be capable
of being allocated as aforesaid without involving fractions, the
same shall e offered amongst the acceptors, or some of them, in
such proportions or in such manner as may be determined by lots
drawn in regpect thereof, and the lots shall be drawn in such
manner as the directors think fit.

If all the Transfer Shares are not accepted by a member or members
holding shares of the same class as the Transfer Shares within the
time limits for acceptance (determined as below) or if there are
no other holders of shares of that class the directors shall (in
the former case) within 7 days after the expiration of such time
as aforesaid, and (in the latter case) immediately, offexr all the
Transfer Shares to the members holding shares of the other class
(cthexr than any member to whom under Article 11 shares may not be
transferred) and the provisions of paragraph (7) shall apply
mutatis mutandis to such offer (save that in the case of
competition the Transfer Shares shall be sold to the acceptors in
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(9)

{10}

B
Y

proportion to the amounts paid up (including any premium paizd on
subscription) on the shares then held by them respectivel'yf,

Any offer made pursuant to paragraphs (7) or (8) shall be made by
notice in writing and shall specify

(a)

(b)

(c)

(@)

(e)

(a)

the number and class of the Transfer Shares;

the proportionate entitlement of the relevant membexr (on the
assumption that there will be competition for the Transfer
Shares);

the Transfer Price;

that the transfer notice is deemed to contain a Total
Transfer Condition and

a period (being not less than 14 days and not more than 30
days) within which the offer must be accepted or shall
lapse. ‘

If by the foregoing procedurs the directors shall not
receive acceptance from members in respect of all of the
Transfer Shares within the period(s) of .the aforesaid
offer(s) they shall forthwith give notice in writing of that
fact to all the members, whereupon the holders of at least
three-quarters in nominal value of the issued shares of the
company (excluding the shares held by the proposing
transferor) shall be entitled within 14 days of the date of
service of that notice to nominate (by giving notice in
writing to the directors signed by each such holder or on
his behalf and which may consist of several notices in the
like form) any person or persons {whether or not a member)
who has expressed his willingness in writing to purchase all
or any of those Transfer Shares in respect of which
acceptances have not been received at the Transfer Price as.
the purchaser(s) of all or some such Transfer Shares (and
the directors shall be deemed to have made offers of such
shares accordingly); Provided That if any such nominated
Page 13,\
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{11)

-

purchaser shall fail to complete any such purchase' in
accordance with this Article the members (other than those
who did not sign the aforesaid notice(s)) shall be jointly
and severally liable to complete such purchase in place of
that nominated purchaser.

(b) No offer of Transfer Shares made by the directors pursuant
to this Article shall be capable of acceptance until all of
the Transfer Shares shall have been accepted., If by the
foregoing procedure the directors shall not receive
acceptances in respect of all the Transfer Shares within the
periodi{s) of the aforesa:l.d offer(s) they shall forthwith
give notice in writing o1.\ that fact to the pronos:.ndl

w transferor and none ¢f the Transfer Shares will be 1-:016. to
the members (or any person or persons nominated pursuant to
sub-paragraph (@) pursuant to this Article. The proposing
transferor may within a period of 60 days after the date of
the directors' said notice sell all (but not some only) of
the Transfer Shares to any person at any price which is not
less than the Transfer Price (after deducting, where
appropriate, any net dividend or other distribution
declared, paid or made after the date of the transfer notice
in respect of the Transfer Shares and which has been or is
to be retained by the proposing transferox).

If any member or members or person or persons nominated pursuant
to paragraph 10(a) ('purchaser' or 'purchasers"') shall within the
period(s) of the aforesaid offer(s) agree to purchase all of the
Transfers Shares, the directors shall forthwith give notice in
writing as hereinafter mentioned to the proposing transfercr and
to the purchaser(s) and the proposing transferor shall thereupon
become kound upon payment of the Transfer Price to the proposing
transferor (whose receipt shall. be a good discharge to the
purchaser, the Company and the directors therefor, none of whom
shall be bound to see to the application thereof) to transfer to
each purchaser those Transfer Shares accepted by him. Every such
notice shall state the name and address of each purchaser, the

., number of Transfer Shares agreed to be purthased \}\oy him and the

place and time appoi“nted by the directors for the completion
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Y

of the purchage (being not lese than 7 days nor mora than 28 days
after the date of the said notice and not being at a rlace outside
England}, Subject to the giving of such notice, the purchase

shall be Completed at the tipe and place appointed by the

directors, p
Pt

P

(12) 1fa Proposing transferor, having become bound to transfer any
Transfer Shares Pursuant to this Article, makes default in

transferoyr, The Cempany shall not be bound to earn or pay -
interest on any money so held. The receipt of the Company for

(13)  Without prejudice to the generality of Article 8(3), the directorg

stated in the transfer and, if not so satisfied, may refuse to
register the instrument of transfer, : 4

o,

N

(14} (& 1Iu this paragraph a 'Rel;vant Evenj:' means:
(i) in relatioﬁ to a member bgir;é an individusl. | N
(aa) such member becominé bankrupt; or
(bb)  such member dying; or .
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(b)

(=)

I "

N B
N
\

(cc) the happening of any susth event as is referred
to in paragraph (¢} of regulation 81;

a member making any arrangement oxr composition with
his or its creditors generally;

in relation to any member other than an individual:

(aa) a receiver, manager, admir.isg;rative receiver or
administrator is appointed of such membexr or
over all or any part of its undertaking or

N

assets; or

B

(bb) such member entering into liquidation (o ther

than a voluntary liquidation for the purpose oF

a bona fide scheme of solvent amalgamation or

reconstruction);

(co) such member ceasing to be controlled (as defined
by Section 840 of the Income and Corporation
.Taxeg Act 1988) by the Person(s) who controlled
such member on the date on which it ‘became 2
member of the Company or on the date of adoption
of these Articles whichever shall be the later).

Upon the happening of any Relevant Event the member in
question shall be deemed to have immediately given a
transfer notice in respect of all the shares as shall
then be registered in the name of such member.

If the Relevant: Event shall ke the death-or bankruptcy
of a member and if the shares (che unsold shares')

which are offered to the members pursuant to the*
transfer notice deemed to be given under sub-paragrapll’

(o) shall not be sold to the members (or any of them)
or any person or persons nominated pursuant to
paragraph (10){a) then, after the expiration of the
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11, PROHTIBITEDR TRANSFERS
Notwithstanding anything else contained in these Articles no share shall
be issued or transferred to any ir7ant, bankrupt or person of unsound
mind. ’ ‘
12. PROCEEDRINGS AT GENERAL MEETINGS
(1) Two membars present in person or by proxy shall be a quorum of
Page 17,
AACCAACWC/MMP6/CC/PMW

period during which the unsold shares might have been
purchased pursuant thereto by a member or members or
any person or persohss nominated pursuant to paragraph
(10} {a), the person who has becoma entitled to the
unsold shares in consequence of the death or
bankruptey of the member shall be entitled eithex:

{1) to sell the unsold shares to any person in the
same manner and subject to the same conditions
(mutatis mutandis) as a proposing transferor
could under paragraph (10); or

(i1) to elect at any time to be registered himself as
the holder of the unsold shares (but so that
such election shall not give rise to any

obligation to sexrve a transfer notice in respect

of the unsold shares).

(15) An obligation to transfer a share under the provisions of this
Article shall be deemed to be an chligation to transfer the entire
legal and beneficial interest in such share free from any lien,
charge or other encumbrance.

(16) The provisions of this aArticle may be waived in whole or in part
in any particular case with the prior written consent of all the
mempbers. Regulation 30 shall not apply.

15.07.19%4




13.

l4.

(2

(3)

(4)

(S)

(6)

which one shall be or represent a holder of any of the "AY Shatres
and the other shall be or represent a holder of any of the "B
Shares. Regulation 40 shall be modified accordingly.

Regulation 41 shall be read as if the words ‘and if at the
adjourned meeting a quorum is not present within half an hour from
the time appointed therefor, or if during the meeting a quorum
ceases to be present, such adjourned meeting shall be dissolved!
were added to the end thereof.

In regulation 44 the words 'the class of shares the holders of
which appointed him as directoxr' shall be substituted for the
words 'any class of shares in the company’.

An instrument appointing a proxy may‘, in the case of a
corporation, be signed on its behalf by a director or the
secretary thereof or by its duly appointed attorney or duly
authorised representative. w0

The instrument appointihg a proxy to vote at a meeting shall be
deemed also to confer authority to vote on a poll on the election
of a chairman and on a motion to adjourn the meeting.

The chairman of a general meeting shall not be entitled to a
second or casting vote. Regulation 50 shall not apply.

Any such resolution in writing ag is referred to in regulation 53 may,

in the case of a corporation, be signed on its behalf by a director or

the secretary thereof or by its duly appointed attorney or duly

authorised representative.

VOTES OF MEMBERS

1

Subject as provided below in this paragraph and to any other
special rights or restrictions as to voting attached to any shares
by or in accordance with these Articles, the holders of the 'A’
Shares will collectively have only one vote on a show or hands or
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(2

(3)

on a pell and the holders of the '8! Shafes will collectively have
only one vote on a show:,‘o/f hands or on a poll, Any difference
between individual holdexs of a class of share as to how their
single vote should be cast will be determined by a majority vote
at a separate class meeting of the holders of the relevant class
at which each such holder will have one vote on a show of hands
and, on a poll, one vote for every share of which it is the
holdex; Provided that:

(@ no shares of either class shall confer any right to vote
upon a resolution for the removal from office of a director
appointed by holders of shares of the other class; and

{b) if at any meeting any holder of shares is not present in
person or by proxy the votes exercisable on a poll in
respect of the shares of the same class held by members
present in pexson or by proxy shall be pro tanto increased
(Eractions of a vote by any member being permitted) so that
such shares shall together entitle such members to the same
aggregate number of votes as could be cast in respect of all
the shares of that class if all the holders thereof were
present in person.

Regulation 54 shall not apply.

An instrument appointing a proxy (and, where it is signed on
behalf of the appointor by an attorney, the letter or power of
attorney or a duly certified copy thereof) '\“must either be
delivered at such place or one of such places (if any) as may be
specified for that purpose in or by way of note to the notice
convening the meeting (or, if no place is so specified, at the
registered office} at least one hour before the time appointed for
holding the meeting or adjourned meeting or (n the case of a poll
taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at which it is to be
used or be delivered to the Secretary (or the chairman of the
meeting) on the day and at the place of, but in any event before
the time appointed for holding, the meeting or adjourned meeting
or poll. An instrument of proxy shall not be treated as valid
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15, ALTERNATE DIREC Q"({S

(1)

(3)

until such delivery shall have been effected, Regulation 62
shall not apply.

/

Any director (other than an alternate director) may at any time
appoint any person (including anothexr director) to be an alternate
director and may at any time terminate such appointment. Any
such appaintment or termination of appointment shall be effected
in like manner as provided in Article 17(3). The same person may
be appointed as the alternate director of mere than one director.

The appointment of an alternate director shall determine on the
happening of any event which if he were a director would cause him
to vacate such office or if his appointor ceases to be a director
otherwise than by retiring and being re-appointed at the same
meeting.

An alternate director shall be entitled to receive notices of
meetings of the directors and of any committee of the directors of
which his appointor is a member and shall be entitled to attend
and vote as a director andj be counted in the quorum at any such
meeting at which his appointor is not personally present and
generally at such meeting to perform all functions of his
appointor as a director and for the purposes of the proceedings at
such meeting the provisions of these Articles shall apply as if he
were a director appointed by the members of the relevant class of
shares which appointed his appointor. Notices of meetings shall
be given to an alternate director who is absent from the United
Kingdom. If an alternate director shall be himself a director or
shall attend ény such meeting as an alternats for more than one
director his voting rights shall ke cumulative, but he shall count
as only one for the purpose of determining whether a guorum is
present. If his appointor is for the time being abgent from the
United Kingdom or temporarily unable to act through ili-health or
disability his signature to any resolution in writing of the
directors shall be as effective as the signature of his
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(4)

appointor.  An alternate diféctor shall not (save as aforesaid)
have power to act as a director nor shall he be deemed to be a
director for the purposes of these Articles.

An alternate director shall be entitled to contract and be
interested in and bernefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to
the same extent mutatis mutandis as if he were a director but he
shz..ll not be entitled to receive from the Company in respect of
his appointment as alternate director any remuneration except only
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.

Regulations 65 tc 69 shall not apply.

16. LELEGATION OF_DIRECTORS' POWERS

(1

(2)

For a period of five years from the date of the adoption of these
Articles the holder of a majority of the "B" Shares shall be
entitled by notice in writing to the Company to appoint any
director as the managing director of the Company. Regulation 84
shall be modified accordingly.

The members may at any time and from time to time revoke all or
any of the powers delegated to a managing director or other
executive director pursuant to regulation 72 by notice in writing
in like mamnner as provided in Article 17(3). Regulation 72 shall
be modified accordingly.

17. APPOINTMENT, REMOVAIL AND RETIREMENT OF DIRECTORS

(1)

The holders of a majority of the "AY Shares shall be entitled by
notice in writing to the Company to appoint 4 directors and by
like notice to remove any of such directors and at any time and
from time to time by like notice to appoint any other person to
be a director in the place of a directsr so removed or who dies or
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for whatever reason resigns or vacates his office as director,
Any director so appointed shall be an "A" Director.

(2  The holders of a majority of the "BM Shares shall be entitled by
notice in writing to the Company to appoint 4 directors and by
like notice to remove any of such directors and at any time and
from time to time by like notice to appoint any other person to be
a director in place of a director so removed or who dies or for
whatever reason resigns or vacates his office as director. Any
director so appointed shall be a "B" Director.

(3) A notice of appaintment or removal of a director pursuant to this
Article shall take effect upon lodgment at the office ox on
delivery to a meeting of the directors or on delivery to the
secretary.

(4) Subject to the provisions of the Act, every director appointed
pursuant to this Article shall hold office until he is either
removed in the manner provided by this Article or dies or vacates
office pursuant to regulaticn 81 (as modified by Articie 20) and
neither the Company in general meeting nor the directors shall
have power to fill any such vacancy. ’

(5) Any director appointed pursuant to this Article shall be at
liberty from time to time to make such disclosure to his
appointor(sy as to the business and affairs of the Company and its
subsidiaries as he shall in his absolute discretion determine.

18. The directors shall not be subject to retirement .by rotation and
accordingly regulations 73 to 75 shall not apply and all other
references in the regulations to retirement by rotation shall be
disregarded.

19. No director shall be appointed otherwise than as provided in these
Articles. Regulations 76 to 80 shall not apply.
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20. DISQUALIFICATION AND REMOVAL OF DIRECTORS

Regulation 81 shall be modified by deleting paragraph (e) thereof. The
office of a director shall also be vacated if he shall be removed from
office as hereinbefore provided.

)

21, PENSIONS, REMUNERATION AND EXPENSES

(1 The directors may give or awaxrd pensions, annuities, gratuities
and superannuation or other allowances or benefits to any
employees or ex-employees and to officers and ex-officers
{including directors and ex-directors) of the Company or of any
subsidiary of the Company or to the relations or dependants of any
such persons and may establish, support and maintain pensions,
superannuation or other funds or schemes (whether contributory or
non-contributory} for the benefit of any such persons and/or their
relations or dependants or any of them. Any director shall be
entitled to receive and retain for his own benefit any such
pension, annuity, gratuity, allowance or other benefit and may
vote ag a director in respect of the exercise of any of the powers
by this Article conferred upon the directors notwithstanding that
he is or may become interested therein. Regulation 87 shall not

apply.
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(2) Save with the written consent of all the members, no director
shall be entitled to any fees or remuneration in return for acting
as a director but shall be entitled to reimbursement of all
expenses properly incurred with the approval of the Shareholders
in carrying out his duties as a director. Regulations 82 and 83
shall not apply.

SYEE o Rty

22. PROCEEDINGS OF DIRECTORS

AT

o

o v

(1) Except during periods when there are, for whatever reason, no "“A"
Dirsctors or no "B¥ Directors:
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(2

(3

(a) the quorum for the transaction of the business of the
directors shall be two of whom one shall be an "A" Directer
and one a “B" Director; and

(b}  any committee of the directors shall include at least one
"A" Director and one "B" Director and the guorum for the
transaction of the business of any such committee shall be
two of whom one s}iall be an "A" Director and one a "B"
Director.

In the event that at any duly convened meeting of the directors or
of any committee of the directors the meeting is not so quorate,
or if during the meeting such a quorum ceases to be present, the
meeting shall be adjourned to the same day in the next week at the
same time and place (or to such other day, and at such other time
and place as an "A" director and a "B" director may agree in
writing). If at such adjourned meeting a quorum is still not
present the meeting shall be further adjournedl to such other day
and at such other time and place as an "A" director and a "B"
director may agree in writing and at such further adjourned
meeting the quorum shall be any two directors. If there shall
not be any "A" Director or "B" director (as the case may be) in

attendance at three consecutive Board meetings then at the fourth .

such meeting the gquorum shall be any two directors.
Regulation 89 shall not apply.

A director or his alternate shall count towards the quorum for a
meeting of the board of directors if he is present in person or if
he participates in the meeting by way of a telephone call, video
link or satellite link which enables him to be heard by and heaxr
what is said by all participants in the meeting.

23, (1) All business arising at any meeting of the directors or of any
committee of the directors shall be determined only by resolution
passed by a majority of votes. 1In the case of an equality of
votes, the chairman shall not have a second or casting vote.
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24.

25.

{2) At any meeting or adjourned meeting of the directors or a
committee of the divectors those "A" Directors (and theix
alternates) present shall together have such number of votes which
is equal to the number of "A" Directors which the holders of "A"
Shares are entitled to appoint from time to time pursuant to
Article 17(1) and those "B" Directors (and their alternates)
present shall together have such number of votes which is equal to
the number of "B" Directors which the holders of "B" Shares are
entitled to appoint from time to time pursuant to Article 17(2).

For a period of five years from the adoption of these Articles the "A"
Directors shall be entitled to appoint: one of their number to be the
chairman of the board of directors and may at any time remove that
pexson from office and appoint another persen in his place. Every sucn
appointment or removal shall be effected by notice in writing in like
mannex as provided in Article 17(3). If no chairman is appointed, or,
if at any meeting of the directors he is unwilling to preside or is not
present within five minutes after the time appointed for the meeting, =
those "A" Directors who are present at the meeting, may appoint one of
their number to be the chairman of the meeting, failing which the
directors present may appoint one of their number to be the chairman.
Regulation 91 shall not apply.

(1) Unless otherwise agreed in writing by an "A" Director and a "B"
Director in any particular case, at least 7 clear days' notice in
writing shall be given to each director of every meeting of the
directors, except any who have failed to furnish the Company with
an address to which such notices may be forwarded.

The third sentence of regulation 88 shall not apply to the
Company.

(2  Regulation 111 ghall be read as if the words 'except that a notice
calling a meeting of the directors need not be in writing' were
deleted therefrom.

(3) Each such notice shall
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(4)

(5}

(6)

(7

o

+

(a} be sent to the address notified from time to time by each
director and alternate director to the secretary (or, if
there is none at that time, chairman) as his address for the ‘
service of such notices (or if no address has been so
supplied, to his last known address);.

(b} contain an agenda specifying in reasonable detail the
matters to be discussed at the relevant meeting;

©  be accompanied by any relevant papers for discussion at such
meeting; and

(d}  if sent to an address outside the United Kingdom, be sent by
courier, telex or facsimile transmission.

Save as provided in paragraﬁh {(3), any such notice mnay “he
delivered personally or by first class prepaid letter and shall be
deemed to have been served if by delivery when delivered and if by
first class letter 48 hours after posting.

Except as may be agreed by an "A" Director and a "BY Director in
any particular case, no business or resolution shall be transacted
or passed at any meeting of the directors except as was fairly
disclosed in the agenda for such meeting.

Any director may by notice in writing to the Company waive his
entitlement to receive notice of a meeting of the Board of
directors.

Unless otherwise agreed in writing by an "A" Director and a "B"
Director all meetings of the Board shall take place at the
registered office of the Company.

26. Appropriate complete minutes of each meeting of the directors shall be
maintained by the Company and copies thereof distributed to the
directors as soon as reasonably practicable after the meeting shall have
been held.
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28.

29.

A director who is in any way whether directly or indirectly interested
in a transaction or arrangement or proposed transaction or arrangement
with the Company may vote in respect of any such transaction or
arrangement or proposed transaction or arrangement or any wmatter arising
thereout and, if he does so vote, his vote shall be counted and he shall
be capable of constituting a quorum at any meeting of the directors at
which any such transaction or arrangement or proposed transaction or
arrangement shall come before the board of directors for consideration
and may retain for his own absolute use and benefit all profits and
advantages directly or indirectly accruing to him thereunder or in
consequence thereof. Regulations 94 to 97 shall not apply.

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part therecf, and subject as otherwise provided in these
Articles to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of
the Company or of any third party. \

ACCOUNTS AND_ INFORMATION

Every member shall be entitled, eithexr himself or through his agents
duly authorised in writing, during the Company's normal hours of
business to inspect and take copies of the books of account and all
other records and documents of the Company and each of its subsidiaries
on giving not less than 48 hours' written notice to the secretary f(or,
if there is none for the time being, the chairman). The Company shall
give each such member all such facilities as he may reasonably require
for such purposes including the use of, copying facilities. The Company
may make a reasonable charge for any copies taken but otherwise shall
not charge for any facilities recuested as aforesaid. Regulation 109
shall not apply.

Page 27.

6ACCAACWC/MMPE/CC/PMW
15.07.18%4




30.

31.

6ACCAACWC/MMFE6/CC/PMW
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INDEMNITY

Subjecf: to the provisions of and so far as may be permitted by law,
every director, auditor, secretary or other officer of the Company shall
be entitled to ke indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any lial:;ility
incurred by him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in which
judgement is given in his favour (or the proceedings are otherwise
disposed of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under ajiy statute for relief from liability in respect of
any such act or omission in which relief is granted to him by the
Court. Regulation 118 shall not apply. ‘

OVERRIDING PROVISTIONS

(1)  Notwithstanding the provisions of these Articles the directors
shall be obliged, so far as may be permitted by law, to act in all
respects in accordance with and give effect to any Relevant
Agreement.

(2) Where the approval, agreement or consent of any membér or director
is required under any provision of these Axticles to any
particular matter, such approval, agreement or congent may be
given subject to such terms and conditions as that member or
director may require and any breach of such ‘terms and conditions
shall ipso facto be deemed to be a breach of these Articles,
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THE CQMPANIES ACTS 1985 TO 1989

New Articles of
Assoclation adopted

by Accord Energy Limlte
on 18 July 1994.

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
oF

ACCORD ENERGY LIMITED

(Adopted by Special Resolution onl‘if&x\tﬁ 1994)

1. PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies \
(Table A to F) Regulations 1985 (as amended by the Companiss (Table A to -
F) (Amendment) Regulations 1985) shall, except as hereinafter provided
and so far as not inconsistent with the provisions of these Articles,
apply to the Company to the exclusion of all other regulations or
articles of association. References herein to regulations are to
regulations in the said Table A.

ER)
T

2. PRIVATE COMPANY

The Company is a private company, and accordingly the Company shall not:

(1) offer to the public (whether for cash or otherwise) any shares in
or debentures of the Company; or

%%g%ézwc/ MMP6/CC/PMW Hm“i“" lm
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3.

(2

allot or agree to allot (whether for cash or otherwise) any shares
in or debentures of the Company with a view to all or any of those
shares or debentures being offered for sale to the public.

INTERPRETATION

(1

" ,‘

In these Articles:

the first line of regqulation 1 after the word "regulations" the
words "and in any articles adopting in whole or in part the same
shall be ingerted.

a) Lnlese the context otherwise requires the following

\_xpressmns have the following meam.ngs -

""A" Directoxr' means any director for the time being
appointed and holding office pursuant
to Axticle 17(1)

A" Shares' means the "A* Shares of £1 each in the
share capital of the Company from time
to time

‘Affiliate’ in relation to NGC means any Person

directly or indirectly controlling,
controulled or under direct or indirect
common control, with, NGC and, for the
purpose of this definition, a Person
shall be deemed to control another
Person if such Person possesses,
directly or indirectly, the power to
direct or cause the direction of the
management and policies of such other
Perscn, whether through ownership of
voting securities, by contract or

otherwiae
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'"B" Director*
"B Shareg!
'deemed transfer
notice!

‘NGC!

'vaid up’

'"Person!

'Relevant Agreement!

'‘shares!

‘transfer notice!

C/MMP6/CC/PMW

meéans any director for the time being
appainted and holding office pursuant
£o Article 17(2)

means the "B" Shaxes of £1 each in the
share capital of the Company from time
to time

means a transfexr notice deemed to be
given under any provision of these
Articles or any Relevant Agreement

means NGC UK Limited
mear;é, in relation to a share, that °
such share is paid up or credited as
paid up

‘means an individual, company,

corporation, partnership, joint
venture, association, trust or
unincorporated organisation

means any agreement relating (in whole
or in part) to the management of the
Company which is binding from time to
time on the Company and the members and
which (expressly or by implication)
supplements and/or prevails over any
provisions of these Axticles

means a share in the capital of the
Company of whatever class

has the meaning attributed thereto in
Article 10(1);
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(3)

{b)  words or expressions the definitions of which are contained
or referred to in the Act shall be construed as having the
meaning thereby attributed to them, but excluding any
statutory modification not in force on the date of adeption
of these Articles; ‘

(€@  words importing the singular number shall include the plurél
and vice versa, words importing the masculine shall include
the feminine and neuter and vice versa, and words importing
persons shall (but without prejudice to the definition of
"Person" in Aarticle 3(2)) include bodies corporate,
unincorporated associations and partnerships; ‘

(@  references to Articles are references to these Articles and
references to paragraphs and sub-paragraphs are, unless
otherwise stated, references to paragraphs of the Article or
references to sub-paragraphs of the paragraph in which the
reference appears.

A special or extraordinaxy resnlution shall be effective for any
purpose for which an ordinary resolution is expressed to be
required under any provision of the regulations or these Articles.

4, SHARE CAPITAL

(1)

(2)

The authorised share capital of the Company at the date of
adoption of these Articles is £100 divided into 51 "A" Shares and
49 "B" Shares. The "A" Shares and the "B" Shares shall be
separate classes of shares and shall carry the respective voting
rights and rights to appoint and remove directors and be subject
to the restrictions on transfer hereinafter provided, but in all
other respects shall rank pari passu.

Any amendment to these Articles or to the Memorandum of

Agsociation shall be deemed to be a variation of the rights
attached to the 'A' shares and the 'B' shares.
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R 5. ISSUE OF NEW_SHARES

(1) The authorised and issued share capital of the Company snall
consist only of "A" Shares and YB" Shares.

(2 A1l unissued shares in the capital of the Company for the time
being shall be issued only in such a mannex as to establish or
maintain the proportions specmfmed in Article 4 and so that on
each occasion (unless all the members otherwise agree) "A" Shares
and “B" Shares are issued at the same price and otherwise on the
gsame terms. After the first issue of shares made by the
directors, no share of either class shall be issued otherwise than
to members holding shares of the same class except with the prior
written consent of all the members. As between holders of the
same class any shares shall be issued in proportion to their
existing holdings of such shares or in such other proportions as
may be agreed between them.

(3)  Subject as aforesaid and subject to Section 80 of the Act, all
unissued shares shall be at the disposal of the directors who may
allot, grant options over or otherwise dispose of them to such
persons at such times and generally on such terms and conditions
as they think proper, provided that no shares shall be issued at a
discount.

{4) Section 89(1) and sub-sections (1) to (6) of Section %0 of the Act
shall not apply to the Company.

6. ALTERATION OF SHARE CAPITAL

Except with the prior written consent of all the members, the powers
referred to in regulations 3, 32, 33, 34, 35 and 110 shall be exercised
only in such a manner as tc maintain the proportions specified in
Article 4.
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LIENS

The lien conferred by regulation 8 shall attach also to fully paid up
shares and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of
any persons indebted or under liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two or more
joint hedders for all moneys presently payable by him or his estate to
the Company. Regulation 8 shall be modified accordingly.

TRANSFER OF SHARES

(1)

(2)

(3)

(4)

The directors shall refuse to register the transfer of any share
unless such transfer is permitted by, or is made pursuant to and
in accordance with Article 9 or Article 10 or the provisions of
any Relevant Agreement. The directors shall also refuse to
register the transfer of any share which is prohibited under
Article 1l or the provisions of any Relevant Agresment.

Subject to paragraphs {(3) and (6), the directors shall not be
entitled to decline to register the transfer of any share which is
permitted by, or is made pursuant to and in accordance with
Article 9 or Article 10 or the provisions of any Relevant
Agreement.

For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articles or under the
provisions of any Relevant Agreement, the directors may i’equire
the transferor or the person named as transferee in any transfer
lodged for registration to furnish the Company with such
information and evidence as the directors may think nécessary or
relevant. PFailing such information or evidence being furnished
to the satisfaction of the directorxs within a period of 28 days
after such request, the directors shall be entitled to refuse to
register the transfer in question.

If a member or other person entitled to transfer a share at any
time attempts to deal with or dispose of the share or any interest
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therein otherwise than in accordance with the provisions of
Article 9 or Article 10 or any Relevant Agreement or in
contravention of Article 11, he shall be deemed immediately prior
to such attempt to have given a transfer notice in respect of wich
share.

s

(5)  Where a transfer notice in respect of any share is deemed to have p

been given under any provision of these Articles or under any
Relevant Agreement and the circumstances are such that the
directors are unaware of the facts giving rise to the same such
transfer notice shall be deemed to have been received by the
directors on the date on which the directors receive actual notice

of such facts and the provisions of Article 10 shall apply

accordingly.

(6 The directors may, in their absolute discretion and without

assigning any reason therefor, decline to register any transfer of -

any share which would cotherwise be permitted under these Articles
if it is a transfer:

{a) of a share on which the Company has a lien; or

(b} of a share (not being a fully paid share) to a person cf
whom they shall not approve.

The first sentence of regulation 24 shall not apply.
{7}  Except as provided in Article 9, a member shall not be entitled to
transfer part only of the shares held by him for the time being.
9. PERMITTED TRANSFERS
Subject always to Article 8, 10(14) and 11i:
{1} (@ Any member may at any time transfer all {but not some only)

of the shares held by it to a member of the same group (as
hereinafter defined).
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- (b) Where shaves have been transferred under sub-paragraph (a)
(whether directly or by a series of tranxfers thereunder)
from a member ('the transferor' which expression shall not.
include a second or subsequent transferor in such a seiies
of transfers) to a member of the same group ('the
transferee) and subsequently the transferee ceases to be a
member of the same group as the transferor then the
transferee shall forthwith notify the Company in writing
and, if so required in writing by the Company or any member
of the Company within 7 days after such notification,
forthwith transfer the relevant shares (as hereinafter
defined) to the transferor; and failure so to transfer such
shares within 7 days from the date of the said registration
shall result in a transfer notice being deemed immediately
to be given in respect of the relevant shares at a price
determined in accordance with paragraph (4)(b) of Article
10.

(¢} For the purposes of this paragraph:
0%

(1) the expression 'a member of the same group' means a
company which is for the time being a holding company
of which the transferor is a wholly-owned subsidiary
or a wholly-owned subsidiary of the transferor or of
any holding company of which the transferor is a
whelly-owned supsidiary and, in the case of NGC, also

means an Affiliate thereof; and

(i) the expression 'relevant shares' means and includes
(so far as the same remain for the time being held by
the transferee) the shares originally transferred to
the transferee and any additional shares issued or
transferred to the transferee by virtue of the holding
of the relevant shares or any of them.

(2 Any member may at any time transfer all or any of its shares to
any person holding shares of the same class, |

(3) Any member may at any time transfer all or any of its shares to
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any person with the prior written consent of all the other
members.

‘(4) A transfer of any share pursuant to this Article shall only be
; treated as a permitted transfer for the purposes of these Articles
if it is a transfer of the entire legal and beneficial interest in
such share free from all, liens, charges and other encumbrances.
10. PES-EMPTION RIGHTS
(1}  Except as provided in Article 9 or elsewhere in these Articles, -

before transferring or agreeing to transfer any share or any
interest therein (including for this purpose the agsignment of the
beneficial interest in, or the creation of any charge or other
security interest over, such share or the renunciation oxr
agsignment of any right to receive or subscribs for such share)
the member proposing to transfer the same ('the proposing
transferor! shall give notice in writing (‘transfer notice!} to
the directors that the proposing transferor desires to trangfer
all of the shares then held by him. In the transfer notice the
proposing transfer{;.i? shall specify: |

@) the npumber and class of shares which the proposing
transferor wishes to transfer ('the Transfer Shares');

{b)  the price at which the proposing transferor wishes to sell
the Transfer Shares and the identity of any person who has
indicated a willingness to purchase the Transfer Shares at
such price;

A transfer notice shall be deemed to contain a condition {'Total
Transfer Condition') that uniess all of the Transfer Shares are
sold pursuant to the following provisions of this Arﬁicle none
shall be so sold. The transfer notice shall constitute the
directors as the agents of the proposing transferor empowered to
sell the Transfer Shares (together with all rights attaching
thereto at the date of the transfer notice or at any time
thereafter) at the Transfer Price (as hereinafter defined) on the
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{2

(3)

(4}

rerms of this Article. Once given, a rransfer notice may not be
cevoked save with the prior written consent of all the other
members. N

Within seven days after the receipt of a transfer notice the
divectors shall serve a copy of that transfer notice on all the
members other than the proposing tyansferor. IR the case of a
deemed transfer notice, the directors shall similarly sexve notice
on all the members {including the proposing rransferor) notifying -
them that the sawe has been deemed to have been given. '

Subrject as provided ctherwise in these Articles or in any Relevant
Agreewent, the Trangfer Shares shall be offered for purchase (as :
hereinafter provided at a price (‘the rTransfer Price') detexmined
in accordance with paragraph (4).

{a) 1f the transfer notice im not a deemed transfer notice, then
the Transfer Price shall be the price specified by the
proposing cransferor in the transfer notice; OF

(y If the cransfer notice j8 a deemed rrangfer notice che
Transfer Price shall be such price as shall be agreed in
writing between all the mewmbers OF in the absence of such
agreement (whethsr by xeason of disagreement, absence, death
or otherwise) within 21 days after the gexvice of notices
pursuant £o paragxaph (2) the Transfer Price will be
determined by an independent chartered Accouﬁtant of not
less than five years standing ('the Expert) who shall be
nominated by agreement between 211 the membexrs OX failing
guch nomination within 14 days after the request of any
member to the others therefor nominated at the request of
any member by the pregident for the t-.ime‘ peing of rthe
nstitute of Chartered Accountants in England and wales.
The Expert shall act as an expert and not a8 an arbitrator
and his written determination ghall be final and binding on
the members. The Transfex price shall be such percentage
as is vepresented by the Transfexr Shares as a proportion of
all the issued ghares of the Company {withoubt discount oY
enhancement by yefersnce tO +he class OX number of shares)
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of the fa:xj:c value of the entire iwyed share capital of the
Company in the open market. Such fair value shall be
calculated on the basis ‘ '

(@a) of the value of the Company and its subsidiaries on an
arm's length sale between a willing vendor and a
willing purchaser (including any allowance or
provision for deferred taxation, if appropriate),

(bb) that to the extent that the Company and its
subsidiaries are then carrying on business as a going.
concern, they will continue to do so, and

{cc) that the Transfer Shares are capable of being
. transferred without restriction.

If any difficulty shall arise in applying any of the
foregoing assumptions or bases then such difficulty shall be
resolved by the Expert in such manner as he shall in his
absolute discretion think fit.

The Company will use its best endeavours to procure that the
Expert determine the Transfer Price within 21 days of being
requested to do so.

{s) If the determination of the Transfer Price is referred to the
Expert, the date of determination of the Transfer Price ('the
Determination Date') shall be the date upon which the directors
receive the Expert's determination of the Transfer Price in
writing. If the Transfer Price is determined by written
agreement between all the nembers as aforesaid, then the
Determination Date shall be the date on which such agreement,
having been made, is received by the dixectors. If the Transfer
Price is determined pursuant to paragraph (4)(a) then the
Determination Date shall be the date upon which the directors
receive the transfer notice.
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The costs and expenses of the Expert in determining the Transfer
Price shall be borne as to one half by the proposin:g trangferor
and as to the other half by the purchasers (as hereinafter
defined) pro rata according to the number of Transfer Shaxes
purchased by them, unless none of the Transfer Shares are
purchased /by the members pursuant to this Artidle by reason of the
operaticﬁ of paragraph (10} in which 'évent the proposing
transferor shall pay all of such costs and expenses.

Within 7 days after the Determination Date the Transfer Shares
shall be offered by the directors for purchase at the Transfer
Price in the first instance to those members who at the date of
the offer are registered as the vespective holders of shares of
the same class as the Transfer Shares (other than (a) the
proposing transferor or (b) any member to ivhom under Article 1l
shares may not be transferred) and, in the case of competition,
shall be sold to the acceptors in proportion (as nearly as may be
without involving fractions or selling to any member a greater
number of Transfer Shares than the maximum number applied for by
him) to the number of shares of that class then held by them
respectively. If any of the Transfer Shares shall not be capable
of being allocated as aforesaid without involving fractions, the
same shall be offered amongst the acceptors, or some of them, in
such proportions or in such manner as may be determined by lots
drawn in respect thereof, and the lots shall be drawn in such
manner as the directors think fit.

If all the Transfer Shares are not accepted by a member or members
holding shares of the same class as the Transfer Shares within the
time limits for acceptance (determined as below) or if there are
no other holders of shares of that class the directors shall (in
the former case) within 7 days after the expiration of such time
as aforesaid, and (in the latter case) imtﬁediately, offer all the
Transfer Shares to the members holding shares of the other class
fother than any member to whom under Article 11 shares may not be
transferred) and the provisions of paragraph (7 shall apply
mutatis mutandis to such offer (gsave that in the case of

competition the Tranufer Shares shall be sold to the acceptors in
i
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(9

(20)

proportion to the amounts paid up {including any premium paid on
subscr:.pt:.on) on the shares then held by them respectively).

Any offer made pursuant to paragraphs (7) or (8) shall be made by
notice in writing and shall specify

(a}

{b)

(c)

(d)

{e)

(a)

the number and class of the Transfer Shares;

the proportionate entitlement of the relevant membexr (on the
assumption that there will be competition for the Transfer
Shares);

the Transfer Price;
that the itransfer notice is deemed to gontai;i a Total
Transfer Condition and

a period: (bes.ng not less than 14 days and not more than 30
days) . wi't:hir:,"" which the offer must be accepted or shall
lapslis,. |

1f by the forego:.ng procedure the directors shall not
receive acceptance from members in respect of all of the
Transfer Shares within the pefiod(s) of the. aforesaid
offer(s) they shall forthwith give notice'in writing of that
fact to all the members, whereupén the holders of at least
three-quarters in nominal value of the issued shares of the
company (excluding the shares held by the proposing
transferor) shall be entitled within 14 days of the date of
service of that notice to nominate (by giving notice in
writing to the directors signed by each such holder or on
his behalfl and which may consist of several rosices in the
Like form) any person or persons (whether or not a member)
who has expressed his wnJJ_..ngness in writing to purchask all
or any of those Transfer Share% in respect of which
acceptances have not been received at the Transfer Price as
the purchaser(s) of all or some such Transfer Shares fand
the directors shall be deemed to have made offers of such
shares accordingly); Provided That if any such nominated
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purchaser shall fail tq complete any such purchase in
accordance with this Article the members {other than those
who did not sign the aforesaid notice(s)) shall pe Jjointly
and severally liable {o complete such purchase in place of
that nominated purchaser.

(b) Mo offer of Transfer Shares made by the directors pursuant
to this article shall be capable of acceptance until all of
the Transfer Shares shall have been accepted. If by the
foregoing procedure the directors shall not receive
acceptances in respact of all the Transfer Shares within the
period(s) of the aforesaid offer(s) they shall forthwith
give notice in writing of ‘that fact to the proposing
transferor and none of the Transfer Shares will be sold to
he members {or any person or persons nominated pursuant to
sub-paragraph (a)) pursuant to this Article. The proposing
transferor may within a period of 60 days after the date of
the directors' said notice sell all (but not some only) of
the Transfer Shares to any person at any price which is not
less than the Transfer Price (after deducting, where
appropriate, any net dividend or other distribution
declared, paid or made after the date of the transfer notice
in respect of the Transfer Shares and which has been or is
to be retained by the proposing transferox).

If any member or members or person or persons hominated pursuant
to paragraph 10(a) (‘purchaser' or 'murchasers') shall within the
period(s) of the aforesaid""offer(s) agree to purchase all of the
Transferg Shares, the directors shall forthwith give notice in
writing as hereinafter mentioned to the proposing transferor and
to the purchaser(s) and the proposing transferor shall thereupon
become bound upon payment of the Transfer Price to the proposing
transferor (whose receipt shall be.a good discharge to the
purchaser, the Company and the directors therefor, none of whom
shail be bound to see to the application thereof) to transfex %o
each purchaser those Transfer Shares accepted by him. Every such
notice shall state the name and address of each purchaser, the
number of Transfer Shares agreed to be purchased by him and the
place and time. appointed by the directors for the completion
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of the purchase (being not less than 7 days nor more than 28 days
after the date of the said noticz and not being at a place outside
England). Subject to the giving of such notice, the purxchase
shall be completed at the time and place appointed by the
directors.

(12} If a proposing transferor, having become bound to transfer any
Tranzfer Shares puwsuant to this Article, makes default in
transferring the same the directors may authorise some person (who
shall ke deemed to ke the attormey of the proposing transferor for
the purpose) to execute the necessary instrument of transfer of
such Transfer Shares and may deliver it on his behalf and the
Company may receive the purchase money and shall thereupon
(subject to such instrument being duly stamped) cause the
transferee to ke registered as the holder of such Transfer Shares
and shall hold such purchase money on behalf of the proposing
transferor. The Company shall not be bound to earn or pay
interest on any money so heild. The receipt of the Company for
such purchase money shall be a good discharge to the transferee
who shull not be bound to see to the application thereof, and
after the name of the transferee has been entered in the ragister
of members in purported exercise of the aforesaid power the
validity of the proceedings shall not be questioned by any person.

(13) Without prejudice to the generality of Article 8{3), the directors
may require to be satisfied that any shares being transferred by
the proposing transferor pursuant to paragraph (10)(b) are being
transferred in pursuance of a bona fide sale for the consideration
stated in the transfer and, if not so satisfied, may refuse to
register the instrument of transfer.

(14) (a) In this paragraph a 'Relevant Event' means:
(i) in relation to a member being an individual:
(aa) such member becoming bankrupt; or

(bb) such membexr dying; or
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(i)

(1d1)

(b}

{c)

{cc)  the happening of aﬁy such event as is referred
to in paragraph (c) of regulation 81;

a member making any arrangement or composition with
his or its creditors generally;

in relation to any member other than an individual:

(@aal a receiver, manager, administrative receiver or
administrator is appointed of such member or
over all or any part of its undertaking or
assets; or

(bb} such member entering into liguidation (other
than a voluntary liquidation for the purpose of
a bona fide scheme of solvent amalgamation or
reconstruction);,

(cc) such member ceasing to be controlled (as defined
by Section 840 of the Income and Corporation
Taxes Act 1988) by the Person(s) who controlled
such member on the date on which it became a
member of the Company or on the date of adoption
of these Articles whichever shall be the later).

Upon the happening of any Relevant Event the member in
question shall be deemed to have immediately given a
transfer notice in respect of all the shares as ghall
then be registered in the name of such member.

If the Relevant Event shall be the death or bankruptcy
of a member and if the shares {'the unsold, :shares!)
which are offered to the members pursuant\ to the
transfer notice deemed to be given underx sub~paragraph
() shall not be sold to the members (or any of them)
Or any person or persons nominated pursuant to
paragraph (10)(a) then, after the expiration of the
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. , period during which the unsold shares mignt have been
purchased pursuant thereto by a member or members or
any person or persons nominated pursuant. to paragraph
(10) (@), the person who has become entitled to the
unsold shares in consequence of the death ox
bankruptcy of the member shall be entitled either:

I

R ety

Py

e Pl

{i) to sell the unsold shares to any person in the
same manner and subject: to the same conditions
(mutatis mutandis) as a proposing transferox
could under paragraph (10); or

(ii) to elect at any time to be registefed himself as
the holder of the unsold shares (but so that
such election shall not give rise to any
obligation to serve a transfer notice in respect
of the unsold shares).

{15} An obligation to transfer a share under the provisions of this
Article shall be deemed to be an obligation to transfer the entire
legal and beneficial interest in such share free from any lien,
charge or cther encumbrance.

(16} The provisions of this Article may be waived in whole or in part
in any particular case with the prior written consent of all the
mewbexrs. . Regulation 30 shall not apply.

il. PROHIBITED TRANSFERS

Notwithstanding anything else contained in these Articles no share shall
be issued or transferred to any infant, bankrupt or persen of unsound
mind.

o

12, PROCEEDINGS AT GENERAL MEETINGS

(1)  Two members present in person or by proxy shall be a quorum of
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{3}

{4)

(5)

(6}

which ona shall be X represent a holder of any of the wa% Shares
and the other shall be or represent a holder of any of the "B"
ghares. Regulation 40 shall be modified accordingly,

Regulation 41 shall be read as 1f the words ‘and if at the
adjourned meeting a quorum is not present within half an hour from
the time appointed therefor, or if during the meeting a quorum
ceases to be present, such adjourned meeting shall be dissolved'
were added to the end theireof.

Tn regulation 44 the worda 'the class of shares the holders of
which appointed him as director' shall be substituted for the
words 'any class of shares in the company'.

An instrument appointing a Pproxy may, in the case of a
corporation, be signed on its behalf by a director oY the -
secretary thereof or by its duly appointed attorney or duly
authorised representative.

The instrument appointing a proxy to wote at a meeting shall be
deemed also to confex authority to vote ©n a poll on the election
of a chairman and on a motion to adjourn the meeting.

The chairman of & general neeting shall not be entitled to &
gecond or casting vote. Regulation 50 shall not apply-

13. Any such resclution in writing as is referred to in regulation 53 may,

in the case of a corporation, be signed on its behalf by a director or

the secretary thereof or by its duly appointed attorney or duly

authorised representative.

14. vOTES OF MEMBERS

{1

Subject as provided below in this paragraph and to any other
special xights or restrictions as to voting attached to any shares
by or in accordance with these Articles, the holders of the 'A'
Shares will collectively have only one vote on & ghow or hands or
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(2)

(2)

on a poll and the holders of the 'B! Shares will collectively have
only one vote on a show of hands or on a poll., Any difference
between individual holders of a class of share as to how their
single vote should be cast will be determined by a majority vote
at: a separate class meeting of the holders of the relevant class
at which each such holder will have one vote on a show of hands
and, on a poll, one vote for every share of which it is the
holder; Provided that:

(@ no shares of either class shall confer any right to vote
upon a resolution for the removal from office of a director
appointed by holders of shares of the other class; and

(b) if at any meeting any holder of shares is not present in
person or by proxy the votes exercisable on a poll in
respect of the shares of the same class held by members
present in person or by proxy shall be pro tanto increased
{fractions of a vote by any member being permitted) so that
such shares shall together entitle such members to the same
aggregate number of votes as could be cast in respect of all
the shares of that class if all the holders thereof were
present in person.

Regulation 54 shall not‘apply.

An instrument appointing a proxy (and, where it is signed on
behalf of the appointor by an attorney, the letter or power of
attorney or a duly certified copy thereof) must either be
delivered at such place or one of such places (if any) as may be
specified for that purpose in or by way of note to the notice
convening the meeting (or, if no place is so specified, at the
registered office) at least one hour before the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the pecll at which it is to be
uged or be delivered to the Secretary (or the chairman of the
meeting) on the day and at the place of, but in any event before
the time appointed for holding, the meeting or adjourned meeting
or poll. An instrument of proxy shall not be treated as valid
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until such delivery shall have been effected, Regulation 62
shaJi not apply.

15, ALTERNATE DIRECTORS

()

(2

(3)

Any director (other than an alternate director) may at any time
appoint ény person {including ancther director) to be an alternate
director and may at any time terminate such appointment. Any
such appointment or termination of appointment shall be effected
in like manner as provided in Axticle 17(3). The same person may
be appointed as the alternate director of more than one director.

The appointment of an alternate director shall determine on the
happening of any event which if he were a director would cause him
to vacate such office or if his appointor ceases to be a director’
otherwise than by retiring and being re—appoihted at the same
meeting. '
.

An alternate director shall be entitled to receive nctices of
meetings of the directors and of any committee of the directors of
which his appointor is a member and shall be entitled to attend
and vote as a director and be counted in the quorum at any such
meeting at which his appointor is not personally present and
generally at such meeting to perform all functions of his
appointor as a director and for the purposes of the proceedings at
such meeting the provisions of these Articles shall apply as‘if,' he
were a director appointed by the members of the relevant class of
shares which appointed his appointor. Notices of meetings shall -
be given to an alternate director who is absent from the United
Kingdom. If an alternate director shall be himself a director or
shall attend any such meeting as an alternate for more than one
director his voting rights shall be cumulative, but he shall count
as only one for the purpose of determining whether a quorum is
present. If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through ill-health or
disability his signature to any resclution in writing of the
directors shall be as effective as the signature of his
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appointor. An alternate director shall not (save as aforesaid)
have power to act as a director nor shall he be dszemed to be a
director for the purposes of these Articles.

An alternate director shall be entitled te contract and be
interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to
the same extent mutatis mutandis as if he were a director but he
shall not be entitled to receive from the Company in respect of
his appointment as alternate director any remuneration except only
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.

Regulations 65 to 69 shall not apply.

i6. DELEGATION OF DIRECTORS' POWERS

(1)

i
|
(2)
|

For a period of five years from the date of the adoption of these
Articles the holder of a majority of the "B" Shares shall be
entitled by notice in writing to the Company to appoint any
director as the managing director of the Company. Regulation 84
shall be modified accordingly.

The members may at. any time and from time to time revoke a1l or
any of the powers delegated to a managing director or other
executive director pursuant to regulation 72 by notice in writing
in like manner as provided in Article 17(3). Regulation 72 shall
be modified accordingly.

17. APPOTNTMENT, REMOVAL AND RETIREMENT OF DIRECTORS

|
} (1)
|

The holders of a majority of the "A" Shares shall be entitled by
notice in writing to the Company to appoint 4 directors and by
like notice to remove any of such directors and at any time and
from time to time by like notice to appuint any othexr person to
be a director in the place of a director so removed or who dies or
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Any director go appointed shall pe an “A* Director,

(2 The holders of g majority of the ngn Shares shall be entitled by

(3} A notice of appointment or removal of a director pursuant to thig

(4) Subject to the provisions of the Act, every director appointed

{5) Any director appointed pursuant to thig Article shall be at

18, The directors shall not pe Subject to retirement by rotation and

i, No director shal) be appointed otherwise than as provided in thege
Articles. Regulations 76 to 80 shall not apply.
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21.

22.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Regulation 61 shall be modified by deleting paragraph (e} thereof, The
office of a dixector shall also be vacated if he shall be removed from
office as hereinbefore provided.

PENSIONS, REMUNERATION AND EXPENSES

(1)

(2)

(1

The directors may give or award pensions, annuities, gratuities
and superannuation or other allowances or benefits to any
employees or ex-employees and to officers and ex-officers
including directors and ex-directors) of the Company or of any
subsidiary of the Company or to the relations or dependants of any
such persons and may establish, support and maintain pensions,
superannuation or other funds or schemes (whether contributory or
non-contributory) for the benefit of any such persons and/or their
relations or dependants or any of them. Any director shall be
entitled to receive and retain for his own benefit any such
pension, annuity, gratuity, allowance or other benefit and may
vote ag a director in respect of the exercise of any of the powers
by thig Article conferred upon the directors notwithstanding that
he is or may become interegts;d therein. Regulation 87 shall not

apply. 4

Save with the written consent of all the members, no director
shall be entitled to any fees or remuneration in return for acting
as a director but shall be entitled to reimbursement of all
expenses properly incurred with the approval of the Shareholders
in carrying cut his duties as a director. Regulations 82 and 83
shall not apply. ‘

PROCEEDINGS OF DIRECTORS

Except during periods when there are, for whatever reason, no "A"
Directors or no "B" Directors:

N
N
\‘\
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23. (1)

fa} the quorum for the transaction of the business of the
directors shall be two of whom one shall be an "A' Director
and ene a "B" Director; and

(b) any committee of the directors shall include at least one
"A" Director and one "B" Director and the guorum for the
transaction of the business of any such committee shall be
two of whom one shall be an "A" Director and one a "B"
Director.

In the event that at any duly convened meeting of the directors or
of any committee of the directors the meeting is not so quorate,
or if during the meeting such a quorum ceases to be present, the
meeting shall be adjourmed to the same day in the next week at the
same time and place (or to such other day, and at such other time
and place as an "A' director and a "B" director may agree in
writing). If at such adjourned meeting a quorum is still not
present the meeting shall be further adjourned to such other day
and at such other time and place as an "A" direct:c:'c\" and a "B"
director may agree in writing and at such further adjourned
meeting the quorum shall be any two directors. If there shall
not be any "AY Dircctor or "B" director (as the case may be) in
attendance at three consecutive Board meet.ihgs’ then at the fourth
such meeting the quorum shall be any two directors.
Regulation 89 shall not apply. '

A director or his alternate shall count towards the quorum for a
meeting of the board of directors if he is present in person or if
he participates in the meeting by way of a telephone call, video
link or satellite link which enables him to be heard by and hear
what is said by all participants in the meeting.

All business arising at any meeting of the directors or of any
committee of the directors shall be determined only by resolution
passed by a majority of votes. In the case of an equality of
votes, the chairman shall not have a second or casting vote.
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(2 At any meeting or adjourned meeting of the directors or a&
committee of the directoxs those U"A" Directors (and their
alternates) present shall together have such number of votes which
is equal to the number of "A" Directors which the holders of "A"
Shares are entitled to appoint from time to bime pursuant te
Article 17(1) and those "B" Directors (and their alternates)
present shall together have such number of votes which is equal to
the number of "B" Directors which the holders of "B" Shares are
entitled to appeoint from time to time pursuant to Article 17(2).

For a period of five years from the adoption of these Articles the "AY
Directors shall be entitled to appoint one of their number to be the
chairman of the board of directors and may at any time remove that
person from office and appoint another person in his place. Every such
appointment or removal shall be effected by notice in writing in like
manner as provided in Article 17{(3).. If ne chairman is appointed, or,
if at any meeting of the directors he is unwilling to preside or is not
present within five wminuteg after the time appointed for the wmeeting,
those "A" Directors who are present at the meeting, may appoint one of
their number to be the chairman of the meeting, failing which the
directors present may appoint one of their number to be the chairman.
Regulation 91 shall not apply.

(1) Unless ctherwise agreed in writing by an "A" Director and a "B"
Director in any part:l.c:u.lar case, at least 7 clear days' notice in
writing shall be g:l.ven to each director of every meeting of the
directors, except any who have failed to furnish the Company with
an address to which such notices may be forwarded.

The third sentence of regulation 88 shall not apply to the
Company.

(20  Regulation 11l shall be read as if the words 'except that a notice
calling a meeting of the directors need not be in writing' were

deleted therefrom.

(3) Each such notice shall
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(4)

{5)

(6)

(7)

(@) be sent to the address notified from time to time by each
director and alternate director to the secretary (or, if
there is none at that time, chairman) as his address for the
service of such notices (or if no address has been so
supplied, to his last known address);

(b} contain an agenda specifying in reasonable detail the
matters to be discussed at the rele:yant meeting;

(c) be accompanied by any relevant papers for discussion at sucﬁ:}\
meeting; and l‘

(d}  if sent to an address outside the United K:mc;dom, be sent by

courier, ‘telex or facszm:tle transmission. v
J’) -

Save as provided in paragraph (3), any such notice may ke

delivered personally or by first class prepaid letter and shall \’\e :

deemed to have been served if by’delivery when delivered and if by
first class letter 48 hours after posting. :
Except as may be agreed by an "A" Director and a "B" Director in
any particular case, no buqmess or resolutlon shall be transacted
or passed at any meet::l.ng of t:he directors except as was fairly
disclosed in the agenda for such meeting.

Any director may by notice in writing to the Company waive his
entitlement to receive notice of a meeting of the Board of
directors.

Unless otherwise agreed in writing by an "A" Director and a "B"
Director all meetings of the Board shall take place at the
registered office of the Company.

26. Appropriate complete minutes of each meeting of the directors shall be
maintained by the Company and copies thereof dlstrlbuted to the
directors as soon as reasonably practicable after the meet:.ng shall have
been held.
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l
l

A director who is in any way whether directly or indirectly interested
in a transaction or arrangement or proposed transaction or arrangement
with the Company n\ay vote in respect of any such transaction or
arrangement or pmpose.\i transaction or arrangement or any matbter arising
thereout and, if he does so wote, his vote shall be counted and he shall
be capable of constituting a quorum at any meeting of the directors at
which any such transaction or arrangement or proposed transaction or
arravement shall come before the board of directors for consideration
and may retain for his own absgolute use and benefit all profits and
advantages directly or indirectly accruing to him thereunder or in
consequence thereof, Regulations 94 to 97 shall not apply.

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and subject as otherwise provided in these
Articles to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of
the Company or of any third party.

ACCOUNTS AND TNFORMATION

Every member shall be entitled, either himself or through his agents
duly authorised in writing, during the Company's normal hours of
business to inspect and take copies of the books of account and all
other records and documents of the Company and each of its subsidiaries
on giving not less than 48 hours' written notice to the secretary (or,
if there is none for the time being, the chairman}. The Company shall
give each such member all such facilities as he may reasonably require
for such purposes including the use of copying facilities. The Comparny
may make a reasonable charge for any copies taken but otherwise shall
not charge for any facilities requested as aforesaid. Regulation 102
shall not apply. f '
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30. INDEMNITY

Subject to the provisions of and so far as may be permitted by law,
every director, auditor, secretary or other off:.cer of the Company shall
be entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incvrred by him in the execution and
discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been done or
omitted by him as an officer oxr employee of the Company and in which
judgement is given in his favour (or the proceedings are otherwise
disposed of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in regpect of
any such act or omission in which relief is granted to him by the
Court. Regulation 118 shall not apply.

31. OVERRIDING PROVISIONS

{1) Notwithstanding the provisions of these Articles the directors
shall be obliged, so far as may be permitted by law, to act in all
respects in accordance with and give effect to any Relevant
Agreement.

(2 Where the approval, agreement or consent of any member or director
is required under any provision of these Articles to any
particular matter, such approval, agreement or consent may be
given subject to such terms and conditions as that member or
director may require and any breach of such terms and conditions
shall ipso facto be deemed to be a breach of these Articles.
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This is the document.
marked 'A' referred to
in the Minutes of an
Extraordinary General
Meeting of Accord
Energy Limited held on

12 July 1994 ﬂizg

-

PROPOSED NEW OBJECTS CLAUSE 3 (A)

1. To carry on business as an investment and holding
company in all its aspects and in any part of the
world and in particular (but without prejudice to
the generality of the foregoing):-

(a) to acquire (whether by purchase,
subscription, exchange or othérwise), place
and underwrite, take options over and hold
securities issued or guaranteed by any
company or éompanies in any part of the
world, and to vary, transpose, dispose of
or otherwise deal with or +turn to account
any of the Company's investments for the
time being; ‘

(b) to co~-ordinate the administration,
policies, management, supervision, control,
research, planning, business operations and
any and all other activities of any company
or companies or group of companiéé any
securities of which are held, directly or
indirectly, by or on behalf of the Company
or which is or are associated in any other
manner with the Company, to enter into any
arrangements with, or in relation to, any
such conmpany or group for sharing profits.
or losses, union of interests; doint
venture, reciprocal concessions or
co-operation, the provision of finance and
subsidies or otherwise as may be thought

(9




expedient, to act as managers, controllers,
administrators, advisers ang sonsultants of
or to any such company or group or all or
any part of its business operations, and
generally to perform any services or
undertake any duties to or on behalf of or
in any other manner assist any such company
or group, in any such case with or without

remuneration.

To carry on all or any of the businesses of suppliers,
distributors, developers, producers, manufacturers,
refiners, distillers, processors, cenverters, storers,
carriers, importers and exporters of, explorers and
prospectors for, and dealers in, natural and other
gases, petroleum and other hydrocarbons, coal and
other minerals, chemicals, products derived from or
connected with any of them, electricity and all other
forms of energy; and to acquire, hold and deal in and
with any futures, options, derivatives or other
financial instruments or other investment of any sort
related to or representing any of the foregoing.
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COMPANIES FORM No, 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or

conversion, re-conversion of stock

into shares

To the Registrar of Companies
(Addroas overloaf)

For official use

Company number

L1

2877398

Name of company

H ACCORD ENERGY LIMITED

Gives notice that:

The 100 shares of £1 each in issue or forming the authorised
but unissued share capital of the Company be converted into
49 'B' shares of £1 each and 51 'A' shares of £1 each which
shall have the rights attached thereto as laid cut in the
articles of association adopted on 18 July 1694,

et Zth Sl

Designation* scrpstag y

Dato (\[3[‘)({,

Presentor's name address

| For officlal Use
and referenca {(if any):

General Section

Post room

[

sAWEBMAV?X [ 372

COMPANTES HOUSE 17/98/84]

COMPANIES HOUSE 19/68794)
1

Company Secretarinl and
Complinsnce Sofltwars




