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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 2914860

Y

The Registrar of Companies for England and Wales hereby certifies that
Severn Trent Water Utilities Finance Pic

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, Cardiff, the 25th March 1994
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ROBIN WOODYATT
For The Registrar Of Companies
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COMPANIES FORM No. 12

Statutory Beclaration of compliance
with requirements on application
for registration of a company

5'5@2 donot Pursuant to section 12(3) of the Companies Act 1585
this margin
To the Registrar of Companies Forofficial use  Forofficla) use
Please complete == o
legibly, preferably | || |
in black type, ar R R
boldblocklettering  Name of company

*insert full

riame of Company Severn Trent Water Utilities Finance pilc

[, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED
1 MITCHELL LANE

—_BRISTOL BS1 6BU

t defte as do solemnly and sincerely declare that 1 ama [Solieitor-engaget-inthe-formation-of-the—
Appropriate -Company| T [person narmed as director or secretary of the company in the statement delivered to

the registrar under sectjon 10(2)+ and that all the requirements of the above Actinrespect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And Emake this solemn declaration conscientiously beligving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at __11, SHIP STREET Declarant to sign below
BRECON,

POWYS

Dated 244 WiFch loos
7;"
efara me - - ) - . /ﬁﬂ?%gg%%ézaﬁﬁgiyﬂﬁﬁégz;“

o -

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conlerred on a
Commissioner for Oaths.

Presentor's name, addressand Forofficialuse
reference (if any): New Companies Seclion Postroom

JORDAN & SONS LIMITED
21 8. Thomas Sirest N a
Bristol BS1 648

TSULS/ T2 C2

CFPU/ 94



Printed and supplied by
RIOL NS
Jordan & Sons Limited

21 St Thomas Street, Bristol BS1 6J8
Tel 0272 230600 Telex 449119

Statement of first directors and
secretary and intended situation

This form should be completed in bfack, @f !’egistered oﬁiﬁe |
CN For official use __}
Company name (in full) Severn Trent Water Utilities Finance Plc

Registared office of the company on .
incorporation. RO 2297 COVENTRY ROAD |

— : j

Post town BIRMINGHAM I

Postcode __ B26 3PU i
1f the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box )<
opposite and give the agent’'s name
and address,
Name JORDAN & SONS LIMITED |
RA 21 ST. THOMAS STREET |]
|
= Post town BRISTOL |
County/Region [
Postcode BSl 6JS |
Number of continuation sheets attached 3

To whom should Companies House

direct any enquiries about the CaPrPrH, mnm&.&lilllEgm_j:\Q.—Q?&L(?
information shown in this form? 21 ST. THOMAS STREET ]

BRISTOL Postcods BSL 6JS
Telephone 0272 230600 _ Extension 349
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Company Secretary (Se e - 5

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Ususl resiaential address must be given.

In the case of a corporaticn, give the
registered or principal office address.

Consent signature

Directors {Seenotes | - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must b given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

,r 7‘? *
CS; MR \ o i

DAVID WILLI AM

T RIS e TR T e a3 P T " T B T = P [ S e e emwety =

~MATTIN

T . TRAAE] T T, i M X mb i - T~ T e g mun e Y <= L - weo

. e T e b e i W2 B T

P k5 42 m  e  Kp ,  AE s

AD|  MOONRAKERS, DARK LANE,

e BILTSS. GATE, ROCK S
Post town __ KT IDERMINSTER. i
County/Region _ {ORCESTERSHIRE .. A
Postcade  DY16 9YN | counyry  ENGLAND |

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

Signed 22% E E—"")"””

Date R2,/3/2 v

CD MR R
___ ROBERT i
__GARGILL 1

AD 15 WOODFLELD ROAD i

Post town __ SOLTHULL |
County/Region  WEST MIDLANDS _ 1
Posode 391 20W _ §  Country ENGLAND ]
po| 1;5] 03147 Nationality {MA! BRITYSH. _ |
loc|  croup mEsSBRER R

it = man A AT 7 Tl 2 M 73 a2t W A T e TR e bk A »..me,.u.._.b;j

l consent to act as d;rector of the company named aon page 1

Date 2\ f'!> [C\L,L

Signed

% 4_7??




Directors (continued)
{See potes | - 5)

Name *Style/Title
Forenames
Surname
*Honours etc
| Previous forenames
Previcus surname

Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business_occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed hy an
agent on behalf of
all the subscribers,

All the subscribers
must sign either
personally or by a
Persen or persons
authorised *° ign
for them.

L ~ VICTOR L o i
o COCKER S

— - N

i _i

- o

AD 133 WHITE FIELDS ROAD |

|

Posttown  SOLZHULL [

County/Region __ WEST MID]%:‘ANP-S |

Postcode B9l 3.NYJ( | Country _ ENGLAND |

Do 304110 4|Q, Nationality |NA| BRITISH |

oc ) DIR;C%CR I

op SEE_ATTACHED LIST

“Signed

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

Date

S

i

24 MAR 1394

Signature of agent on beéhalf of all subscribers  Date
{

§igned o L Date L ) o
.. P U
SN R ]

Signed . ,_Ea,fi e

Signed . Dat? ]

Signed Date




Severn Taent Water Utilities Finance Plc

‘Company Secretary (se ! - 5)

Name *Style/Title
Forenames
Surname
*H—onou.'s etc
Previous forenames
Previous surname
Address
Usuat residential addrass must be given.

In the case of a corporation, give the
registered or principa!l office address.

Consent signature

———r

DErecters (seenoes 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

CSs

AD

Post town

County/Region

Postcode |

Country

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

Signed Date
;l MR |
RONALD ALAN STUART |
COSTIN |
m |
= "
= |
AD WOODVIEW, REDLAND END |
|
Posttown  SPEEN i
County/Region BUCKINGHAMSHIRE [
Postcode  HP27 ORW |  Country ENGLAND |
Dol 1,10(5}4 3 Nationality |MA| BRITISH !
oc DIRECTOR |

(e ]1] SEE ATTACHED LIST

| cofsent to act as director of the company named on page 1

\:/ . "
A4 , ‘Signed // (/’L‘%. )m_‘ Date ol / 3/ %
4 7




W

P

.3

Joint

Company Secretary (Seenoe ! -5)

Name *Style/Tifle
Forenames
Surname
*Honours ete
Previous forenarmes
Previous surname
Address
Usual residential address must be given.

in the case of a corparation, give the
registered or principal office address.

e

Consent signature

Page 2

cs N/A |
N/A [

SWIFT INCORPORATIONS LIMITED i

N/A |

N/A |

N/A |

ap| 1 MITCHELL LANE |
| |

posttown BRISTOL |
County/Region |
Postcode BS16BU | country ENGLAND |

i consent to act as gec;etary of the company named on page 1
. {Authorised

Signed sgraot Date 2 4 MAR 1984




DIRECTORSHIES OF RONAiD ALAN STUART COSTIN

Current Directorships

Severn Trent Plc

Biffa Waste Services Limited
Severn Trent Industries Limited
Severn Trent MIS Trustees Limited
Severn Trent Property Limited
Severn Trent WPS Trustees Limited
Severn Trent Water Limited

Past Directorships

Chadmore Assets Plc

Fleetdrive Limited

Harvey Plant Limited

Hawke Electronics Limited

Impulse Electronics Limited

Invader Electromechanical Distribution Limited
Fermyn Development Limited

Jermyn Distribution Limited

Jermyn Holdings Limited

Jermyn Manufacturing Limited

Lex Electronics Europe Limited

Lex Electronics UK Limited

Lex Employee Share Scheme Trustees Limited
Lex Industrial Services Europe Limited
Lex Pension Trustees Limited

Lex Service (Overseas) Limited

Lex Service Plc

Lex Systems Leasing Limited

Lex Vehicle Finance Limited

Lex Vehicle Leasing Limited

Lombard Contract Hire Limited

Mogul Electronics Limited

Transfleet Services Limited
Transfleet Truck Rentals Limited

CR50037.94D




THE COMPANIES ACTS 1985 to 1989 29 L

PURLIC COMPARNY LEMITED BY SHARES NC

2 5 MAR 1994

050 FEE PAID
COMPANES
HOUSE

MEMORANDUM OF ASSOCIATION OF
Severn Trent Water Utilities Finance Ple

1.  The Company's name is "Sevemn Trent Water Utilities Finance Pic".
2. The Company is to be a public company.
3.  The Company's registered office is to be situated in England and Wales.

4. {i) The object of the Company is to carry on business as a general
commaercial company.

i) Without prejudice tothe generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or
any of the following things:-

%MM‘ %%@gg 20137 JORDAN & SONS LIMITED

1O-\3-2( -

o1 §t. Thormnas Street
*;'-0693* Bristol BS1 6J3
TRULS 225



(a)  To purchase or by any other means acquire and take options over any
Property whatever, and any rights or privileges of any kind over or in respect of any
property.

(b)  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patants, patent
rights, brevets d’invention, licences, secrst processes, trade marks, designs,
protections and concessions and to disclaim, alter, madify, use and turn to account
and to manufacture under or grant licences or privileges in respact of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(¢)  Tc acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company ie authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabiiities of such
person, firm or company, or te acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares;debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and dsal with any shares, debentures, debsnture
stock or securities so received.

(d}  Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with alil or any part of
the property and rights of the Company.

(e)  To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

{f) 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 ofindemnity and suretyships of all kinds, to receive monsy on
deposit or lo#ih upon any terms, and to 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 persen, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(gl To borrow and raise money in any manner angd to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard sacurity, lien
or other security upon the whole or any part of the Company’s property or assets
(whether present or future), including its uncalled capital, and also by & similar
mortgage, charge, standard security, lien or security to secure and guarantee the

PLCGS93i
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performanice by the Company of any obligation orliability it may undertake or which
may become binding on it.

(R  Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(i) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department nf Trade or other authority for enabling the Cormpany to
carry any of its objaects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

(j 'To enter into any arrangements with any government or authority
(suprerne, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company’s objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

(k) To subscribe for, take, purchase, or ctherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the worid, and dsbentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

()] To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide sscretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrarigements whichmay
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

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

(n}  To sell or otherwise dispose of the whola or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

PLCGI3i
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(o) To act as egents or brokers and as trustess for any person, firm or
company, and to undertake and perform sub-contracts.

(p)  To remunerate any person, firm or company rendering services to tha
Company either by cash paymant or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

(@) To distribute among the Members of the Company in kind any property
of the Company of whatever natura.

{r}  To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the sams, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s}  To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employess, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allocwances or benefits
or charitable aid and generally to provide advantages, facilities and sarvices for any
persons who are or have been Directors of, or who are or have heen employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or 2 fellow
subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persans; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310{1) of the Act: and to set up, establish,
support and maintain superannuation and other funds or schemeas (whether
contributory or non-contributory) for the benefit of any of such persons and of their
wives, widows, children and otherrelativesand dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemaes for the benefit of any
of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trusteas on their
behalf to enable any such purchase schemes to be sstablished or maintained.

(t} ~if and only tothe extent permitted by the Act, to give, whether directly
or indirectly, any kind of financial assistance (as defined in Section 152(1)(a) of the
Act) for any such purpose asis specifiedin Section 151(1)and/or Section 151(2) of
the Act.

{uy  Toprocure the Company to be registered or racognised in any part of the
world.

(v} To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contraciors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

PLCG93i
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(w} To do all such other things as may be deemed incidental or conducive
to the attainment of the Company's objects or any of them.

" AND so that:-

{1)  None of the provisions sst forth in any sub-clause nf this Clause
shall be restrictively construsd but the widest interpretation shali be given to each
such provision, and nore of such provisions shall, except where the context
exprassly so requires, be in any way limited or restricted by reference to ¢or inference
from any other provision set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clauss of this Clause, or byreference to or inference
from the name of the Company.

{2) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorperated and whether domiciled in the
United Kingdom or elsawhers.

(3)  Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modificatior or re-enactment of that
provision for the time being in force. :

5. The liability of the Members is limited.

6. The Company’s share capital is £50,000 divided into 50,000 shares of £1
each.

PLCGO3i
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WE, the subscribers to this Memorandum of Association, wish to be formed into a

Company pursuant to this Memorandum; and we agree to take the number of share§
shown opposite our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1. For and on behalf of

- One
Instant Companies Limited m
A-Mitchell Lane .

Bristol BS1 6BU

2. For and on behalf of
Swift Incorporations Limited
T Mitchell Lane
Bristol BS1 6BU

- One

Vi

Total shares taken - Two

Dated this 24 MAR 1994

Witness to the above Signatures:- Mark Andearson

1 Mitchel{ Lane
W % / Bristol BS1 68U

MLS/94




THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Severn Trent Water Utilities Finance Plc

——

PRELIMINARY

1. {a} The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S| 1985 No. 80%5) as amended by the Companies
(Tables A to F) {Amendment) Regulations 1985 (S) 1985 No. 10562) (such Table
being hereinafter called "Table A"} shall apply tothe Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded or vaiiad)
and the Articles hereinafter contained shall be the regulations of tha Company.

(b In these Articles the expression "the Act" means the Companies Act
19885, but so that any reference in these Articles toany provision of the Act shall be
deemed to include a reference to any statutory madification or rea-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. {a}  Shares which arecomprised in the authorised but unissusd share capital
of the Company shall be under the contro! of the Directors who may (subject to
Sections 80 and 89 of the Act and to paragraphs (b} and (c) below) allot, grant
options over or otherwise dispose of the sarne, to such persons, on such terms and
in such manner as they think fit.

(b} The Directors are generally and unconditionally authorised for the
purposes of Section BO of the Act, to exercise any powsr of the Company to silot
and grant rights to subscribe for or convert securities into shares of the Company up
to the amount of the authorised shars capital with which the Company is
incorporated at any time or times during the period of five vears from the data of

PLCGO3i
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incorporation and the Directors may, after that period, allot any shares or grant any
stich rights under this authority in pursuance of an offer or agreement so to do made
by the, Company within that period. The authority hereby given may at any time
(subject to the said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting. o

{c) The Directors are empowered to allot and grant rights to subscrj’da for
or convart securities into shares of the Company pursuant to the authority conferred
under paragraph (b) above asif Section 89(1) of the Act did not apply. This power
shall enable the Directcrs so to ailot and grant rights to subscribe for or convert
securities into shares of the Company after its expiry in pursuance of an offer or
agreement $o to do made by the Company before its expiry.

(d) Save as authorised by the Act, the Company shall not give, whether
directly or indirectly, any financial assistance (as definad in Section 152(1)(a) of the
Act) for any such purpose as is specifiedin Section 151 of the Act.

() Save as permitted by Section 101(2) of the Act, no shares of the
Company shall be allotted except as paid up at least as to one quarter of their
nominal value and the whole of any premium.

SHARES

3. The liability of any Member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment".

GENERAL MEETINGS AND RESOLUTIONS

4. Every notice convening 8 General Meeting shall comply with the provisions of
Section 372(3) of the Act as togiving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

5. (a) If a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day in
tha next week at tha same time and place or to such other day and at such other
time and ptace as the Directors may determine; and if at the adjourned General
Maeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

{b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
6. {a) Clause 64 in Tabls A shali not apply to the Company.

(b} The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General

PLCGO3i
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Meating of the Cempany. Subject toand in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors shall
be two.

(c) The Directors shali not be raquired to retire by rotation and Clauses 73
to 80 (inclusive) ir Table.® shall not apply to the Company.

(d)  No person shall be appointed a Director at any General Meeting unless
gither:-

(i) he is recommended by the Directors; or

{ii)  notless than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Miember qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

(e) Subject to paragraph (d} above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, sither to fill a vacancy or as an additional Director.

{f) The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as ths maximum number of
Directors and for the time being in force.

BORROWING POWERS

7. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject {in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any partthereof, and toissue 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.

ALTERNATE DIRECTORS

8. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part {if any} of the ramuneration otherwise payable tohis appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly,

{b) A Director, or any such other perscn as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent mare than ong Director, and
an alternate Director shall he entitled at any meeting of the Directors or of any
committee of the Directors to ona vote for every Director whom he represents in

PLCGIO3i
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addition to his own vota (if any) as a Director, but he shall count as only one for the
purnose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

9. (a) The Directors may exercise the powers of tha Company conferred by
Clause 4(ii)(s) of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers,

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS QF DIRECTORS

10, (a) A Director may vote, at any meeting of the Directors or of any
committee of the Diractors, on any resolution, notwithstanding that it in any way
concerns or relates 1o a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote
shall be counted: and in relation to any such resolution as aforesaid he shall (whether
or not he shall vate on the same) be taken into account in calculating the quorum
prasent at the meeting.

e

(b) Clauses 94 to 97 {inclusive) in Table A shall not apply to the Company.
THE SEAL

11. (a) If the Company hasa sealit shall only be used with the authcrity of the
Directors or of a committee of Directors, The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 in Table A relating tothe sealing of share cesiificates shall
apply only if the Company has a seal. Clause 101 in Table A shall not apply to the
Company.

(b) The Company may exercise the powers conferred by Section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors.

INDEMNITY

12. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all iosses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with any application under
Soction 144 or Section 727 of the Actin whichreliefis granted to him by the Court,
and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties
of his office or in relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

PLCGO3i
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(b) The Directars shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act.

{c) Clause 118 in Table A shall not apply to the Company.

PLCGS3i
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Names and addresses of Subscribers

1. For and on behalf of
instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU .

2. For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

W Y

Dated this 94 MAR 1994

Witness to the above Signatures:- Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU ‘
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Piease do not
write In
this margin

Please complots
{egibly, preferably
in black type, or
bold block lettering

* insert full name
of compony

Important

The accounting
referenca dato to

be antered along-
side should be
completed as [nthe
following examples:

5 April
Day  Month

[0.5:0_ 3]

30 Juna
Day Month

|3 0:0 6|

31 December
Day  Month

3:1:1 2

$ Insert
Director,
Socrotary,
Admininstrator,
Administrative
Receiver or
Raceiver
{Scotland) as
appropriate

COMPANIES FORM No, 224

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

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

To the Registrar of Companies
{Address overleaf)

Company number

2914860

Name of company

*  Severn Trent Water Utilities Fipance Plc

gives notice that the d’ teonwhich the company’s accounting reference period isto be treated as

coming to an end in each successive year is as shown below,

Day Month __
31 10 | 3f

Signe Designationt So coakmrw Date R %
a—an |

Presentor's name address

telephone number and reference {if any): For official use

D.EB. Post room

Slaughter and May
35 Basinghall Street
London EC2V 5DB

Ref: CRS/ERS/CJB

I

|

i nnm'r%sssn
PAHIES HOUSE §
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COMPANIES FORM No. 117

Application by a public company for
certificate to commence business and
statutory deciaration in support

Plelas? da not Pursuant to section 117 of the Companies At 1985
wrlta in
this margln
To the Reglstrar of Companies For official use  Company pumbor
Ploase tompletn Ldhalie Bl R
leglbly, preferably i P | 2914860
In black type, or e ke b o

Lold block lettering  Name of company

+ Severn Trent Water Utilities IMinence Plec
* [nsert full name

of company
applies for a certificate that itls entitled to do business and exercise borrowing powers,
For that purpose |, ___%obecc C-«:\rs\ t
of . Severny “Treml, LlaKie Uhlibun Fineue Plo
. ca QAL 1w o BTe 337,
1 deleto 88 [Whe-secratary]la director]t of the above company,
appropriate

do solemnly and sincerely declare that;
1 the nominal value of the company's allotted share capital is not
less than the authorised minimum

2 the amount paid up on the sllotted share capital of the i£ 12 499,50
company at the time of this application is K
3 the [estimated] T amount of the preliminary expenses
of the company is £ 69B.68
and fhas-been-paidilis payable}* by
§ Ingert neme of § Bevern Trent Water Limited
pargon{s) by whom
oxpenses paid
or payable
Presentor’'s name address and For official Use
reference {if any): Genaral Section | Postreom
Slaughter and May
35 Basinghall Street I
London EC2V 5DB I ,
Ref: CRS/LERS/CIB E@S’J YAF4TS5EE )
[
E—-—.. we=1 Jordan & SonsLimited
Pa ge 1 dli’:@li"m E?E}Er'}'r?omn?swgt,aflslot B31 6J5 Tol 0272-230600 Tolox 440119




[4a. no amount or benefit has been pald or given or isintended to ko pald or glven {0 sny of the Plessa do not
wilte in this

promaters af the company]jt mnpin

the amount or benefit pald or given ar intanded to be paid or given to any promoter of the company Pleaae complaty
' lagibly, profarably
't in black typs, of
bold bisck leftering

7 T delets s
Pr%rqter No.1; sppropriate

The arnolmt paid or Intended to be pald to him £

n or intended 1o be given to him

Any banefit gi

The consideration

such payment or benefit

AN

Promoter No 2;

The amount paid or intended to bnpaid to him £

Promoter No.3; \
The amount paid or intended to be paid tohim £

Any benafit given or intended to be given to him \
The consideration for such payment or benefit \\‘

"y

Promoter No.4; \ ' :
The amount paid or intended to be paid tohim £

Any benefit given or intended to be given to him \
Note

A The consideration for such payment or benefil Please continue
on 4 seperate
sheet it
necessary

And | make this solemn declaration conscientiously believing the same to bs true and by virtue of the

provisions of the Statutory Declarations Act 1835,

ﬁclared at ;'7\0 b % @\Mif /Qe{ : Declarant to sign belowk )
AU dona Por s A({/J}/Mz,u\ ol f\ﬂ

the (0 M day of W,’__

one thousand nina?u%red and 114 JW
before me
e

A Commissioner for Oaths or Notary Public or Justice of
tha Peace or Solicitor having the powaers conferred ona
Commissioner for Oaths, |

P, A, TOBIAS LL'B'

A BOLICITOR EMPOWERED |
TO ACMINISTER OATHS | ;

Pagea 2




CERTIFICATE THAT A PUBLIC COMPANY
IS ENTITLED TO DO BUSINESS AND BORROW

Company No. 2914860

| hereby certify that the provisions of section 117(1) of the Companies
Act 1985 have been complied with in relation to

SEVERN TRENT WATER UTILITIES FINANCE PLC :

and that the company is entitled to do business and borrow.

Given at Companies House, Cardiff, the 12th October 1994

T e

| For The Registrar Of Companies

¥
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Ho: 2914860
JHE _CONPAHXES ACT 1985 (AS AMZNDED)

Company Limited by Shares

RESOLUT IONS
of

Severn Trent Water Utilities Finance Plc

At an Ex-awrlipary General Meeting of the above-named Company duly convened
and held un 30 September 1994, resolutions 1 and 2 were passed as special
resolutions:~

SPECIAL RESOLUTIONS

1) That the memorandum of association be altered with respect to its
objects by the adoption of a new Clause 4 in the form contained in the
document produced to the meeting and for the purpose of identification
signed by the Chairman thereof in substitution for and to the exclusion
of the existing Clause 4.

and for the purpose of identification signed by the Chairman thereof be
approved and adopted as the articles of association of the Company in
substitution for and to the exclusion of all existing articles of

|
2) That the regulations contained in the document produced to the meeting
association thereof. |
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THE CONPANIES ACT 1985 (as amended)

PUBLIC COMPANY LIHITED BY SHARES

MENORANDUM OF ASSOCIATION

of

Savern Trent Water Utilities Finsnce Plc

1.  The Company's name is "Severn Trent Water Utilities Finsnce Ple",

2. The Company is to be a public company.

3. The Company’s registered office is to be situated in England and
Wales.

4. The Company's objects are:[1)

(1) (4) To borrow and raise money (in any currency) by the
issue of stocks, shares, debentures, bonds, notes or
other marketable securities (whether negotiable or

othexrwise snd whether or not convertible into shares or

f ather securities of the Company or any other company,
corporation or other fustitution) in any manner and on
ﬁ any terms (including but not limited to terms as to

f1] By a special resolution of the Company passed on 30 Septenber
1994 the objects of tha Company were alterad.

WA
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(B)

oo e e L e e e

payment of interest {if sny) and repayment of
principal) anywhere in the world and to apply the money
so raised for tho purpose of the provisions of finance
to or the refinancing of the indebtedness of any
company, corporation or other institution (whetiser
domestic or overseas) by any means whatsoever and upon
eny terms (including but not limited to texms as to
payment of interest (If any) and repayment of
principal).

To carry on all or any of the businesses of general
merchants and traders, cash and credit traders,
manufacturers' agents and representatives, insurance
brokers and consultants, estate and advertising agents,
mortgage brokers, financilal agents, advisers, managers
and administrators, hire purchase and generxal
financiers, brokers and agents, commission agents,
importers snd exporters, mamufacturers, retailers,
wholesalers, buyers, sellers, distributors and shippers
of, and dealers in all products, goods, wares,
merchandise and produce of every description, to
participate in, undertake, perform and carry on all
kinds of commercial, industrial, trading and financial
operations and enterprises; to carry on all oxr any of
the businesses of marketing and business consultants,
advertising agents and contractors, general
storekeepers, warehousemen, discount traders, mail
oxder specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and financiers
either on the Company's own account or otherwise,
printers and publishers; haulage and transport
contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment
of all kinds; and to puxchase or othexwise acquire and

take over any businesses or undertakings which may be

i
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deamed expedient, or te become Interested in, and to
carry on or dispose of, remove or put an end to the
same or otherwlse deal with any such businesses or
undertskings as may he thought desirable.

To acquire and hold either in the name of the Company
or in that of any nominee shares, stocks, debentures,
debenture stock, bonds, notes and other securities,
obligations and other investments of any nature
whatsoever issued, created or guaranteed by any company
copstituted or carrying on business in any part of the
world or by any government, sovereign ruler,
commissioners, public body or authority, supreme,
dependent, municipal, local or otherwise in any part of
the world,

To acquire any such shares, stocks, debentures,
debenture stock, bonds, notes, securities, obligations
and investments by original subscription, contraect,
tender, purchase, exchange, participation in syndicates
or otherwise, and whether or rot fully paid up, and to
subscribe for the same subject to such terms and

conditions (if eny) as may be thought fit.

To exercise and enforce all rights and powers conferred
by or incidental to the ownexrship of any such shares,
stocks, debentures, debenture stocks, bonds, notes,

securities, cbligations and investments.

To provide any form of capital for and take part In the
formation, management, supervision or control of the
business or operations of any company or undertaking
and fox such purposes to appoint and remunerate any
directors, accountants or other experts, advisers or
agents and to act as agents for and to manage,

supervise or control and provide services to the




business, preperty oxr operations of any person, company
or undertaking, ox any property in which the Company

may be interested.

(3) To carry on business as a gensrgl commercial company.

(4} To carry on all or any of the businesses of suppliers,
developers, abstracters, prodecers, refiners, distillers,
processors, treaters, converters, bottlers, packagers,
storers, carriers, disposers, incinerstors and exploxers and
prospectors for all kinds of water (including, but not
limited to, navural, minexal, spa and bottled water),
sewage, other effluwent, sludge, waste (including, but not
limited to, industrial and domestic waste, and refuse and
debris of every description) and products derived from or
connected with any of them.

(5) To carxy on all ox any of theo businesses of suppliers,
designers, developexrs, assemblers, installers, fitters,
repalrers and maintainers of appliances, equipment,
fittings, apparatus, goods, machinery, materials and
installations connected with the use of water for domestic,
industrial, commercial, recrestional or other purposes or
with the supply, discharge or conservation of water
including without limitation, meters and plumbing, bathxoom

and sanitary equipment, fittings and materials.

(6) To carxy on &ll or any of the businesses of inspectors,
maintainers, repairers, reconditioners, cleaners, clearers,
servicers, coaters, designers, developers, constructors,
installers, layers, fitters, hirers, letters on hire and
suppliers of mains, sewers, drains, pipes, pipelines,
equipment ancillary to the operation or use of any of them,
installations and facilities of all kinds, tools and

machinery of every description, plumbing, engineering and

g
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othor equipment, plant, components, accessories and supplies

of every description.

- (7) To carry on all or any of the businesses of consnliants,
advisers and suppliers of management, personnel and training
services, whether generally or in respect of one or more of
the types of business or activity which the Company has
power to caxry orr, and (o provide training and educational
E courses, instruction and materials, of every description,

for employees of the Company and for other persons.

(8) To carxy on all or any of the businesses of, and provide
Services associated with, plumbers, engineers (including,
a without limitecion, water, sewerage, mechanical, gas,
. electrical, heating, ventilation, civil construction,
e chemical and telecomminications engineers), mechanics,
technicians, geologists, draughtsmen, designers, surveyotrs,

architects, builders, painters and decorators.

E (9) To carxy on all ox any of the businesses of suppliers,
developers and promoters of recreational, sporting and

leisure services, facilities and activities, whether or not

connected with the use of water or land associated with

water,

(10) To carry on all or any of the businesses of bankers,
factors, debt collectors, dealexs in securities,
underwriters, insurers, brokers of any kind, storage

contractors, freight contractors, carriers by land, watex

and air of freight and psssengers, forxwarding agents,

" shipping agents and agents of any other kind.

(11) To carry on all or any of the businesses of developers of,
ﬁ and dealers in, property, real or personal, and interests

and rights im such property, and of estate agents,

v
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(12) To carry on all ox any of the businesses of ruaning,

operating, managing, supplying, servicing, repairing and

. - ..

dealing in:

H

(i) telecommenication systems, systems of othexr kinds for
the conveyamnce by any mesns of sounds, visual images E

and signals; and
(14) data processing and information retrieval systems, ¥
computers, computer programs and software, computer i

buresux and dstabases,

and services, fecilities and equipment ancillary to, or for

use in connection with, any of the same.

(13) To carxy on all or any of the businesses of nurserymen,

gardeners, landscapexs and funeral undertakers,

(14) To provide and supply laborstory, scientific, biological,
bio~chemical, technological, analytical and environmental

services of all kinds.

(15) To carry on all or any of the businesses of suppliers,
distributors, menufacturers, producers, processors,

importers and exporters of, and dealers in, chemicals,

pharmaceuticals, fertilisers, compost and foodstuffs.

(16) To carry on business as inventors, resecarchers and

developers, to conduct, promote and commission research and

development in connection with the activities of the Company

and its subsidiaries, to establish and maintain research

stations, laboratories, workshops, testing and proving

grounds, facilities and establishments and installations and E

to exploit and tuxn to account the results of any rxesearch

and development carried out by or for it.
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(17) To invent, design, develop, construct, manufacture, produce,

(18)

(19)

erect, assemble, test, alter, install, maintain, repair,
renovate, refurbish, recondition, utilise, operate, manage,
purchase, sell, hire, hire ocut, import, export, supply and
otherwise deal in all kinds of equipment, apparatus, plant,
machinery, appliances, articles, [urniture, things,
accessories, components, fittings, tools, materials,
substances, products, systems, computers, computer programs
and software which are required or are likely to be required
by the Company for the purposes of, or in connection with,
any of its businesses, or by other persons, or which in the
opinicn of the Directors may be conveniently or
advantageously dealt with by the Company in connection or
association with any of its objects or the aobjects of any of
its subsidiaries.

To purchase, charter, lease, teke or let on hire, operate,
use, employ or turn to account, build, equip, service,
repalr, maintain, supply and deal in ships and vessels and
craft of every description (including, without iimitation,
submersible cxaft), hovercraft, motor vehicles, aircraft,
airships, railway locomotives, wagons, trucks and any means
of transport and parts and accessories of all kinds for any
of the same,

To enter into, carry on and participate in finaﬁcial
transactions and operations of all kinds and to undertake,
carry on and execute all kinds of financial, commercial,
trading, trust, agency and other operations, including,
without limitation, acting as agents for the collection,

receipt or payment of money.

(20) To establish, acquire, produce, transmit, broadcast,

publish, print and reproduce in any form whatsoever
(including, withont prejudice to the generality of the

foregoing, visual or audible form and forms capable of bedng

O P R B U i
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(21)

(22)

(23)

(24)

(25)

used by, in, or in connection with, computers), and to buy,
sell, supply and otherwise deal in brochuxes, manuals,
Journals, periodicals, magazines, newspapers, books,
pletures, photographs, stationery and other decuments, sound
and visual recordings, tapes, £ilms, and programmes for
radio, television, cinema and other means of communication.

To carry on any other business or activity which the
Directors consider is, or may be, capable of being carried
on directly or indirectly for the benefit of the Company.

To acquire by any meens and hwold and deal with any real or
personal property or rights whatsoever and, without
prejudice to the generality of the foregoing, to purchasa,
take on lease or in exchange, hire or otherwise ascquire and
hold any real property and any estate or interest in such
property, including without limitation any lands, buildings,
installations, structures, secrvitudes, easements, rights,
privileges and concessions and to exploit and develop the

Same.

To explore for, acquire and exploit natural resources,
lands, claims, wells, mines, minerals, mineral drilling and
mining rights, exploxation and production rights, and
intezests of all descriptions in or relating to the same.

To furthex the comsexvation, enhancement and appreciation of

features of the natural and physical enviromment,

To acquire by any m ans the whole or any part of the assets,
and to undertske the vhole or any part of the lisbilities,
of any pexrson carrying on or proposing to carry on any
business which the Company is authoriséd to carry on or
wlich can be carried on in counection with any such
business, énd to acquire an interest in, amalgomate or enter

into any arrangement for sharing profits, or for
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co~operation, or for mutual asssistance, with any such person
and ta give or accept, for any of the acts or things
aforesaid or property acquired, such consideration as the
Compeny thinks fit, including, without limitation, any
shares, whethar fully or paxrtly paid up, debentures, oxr
other securities or rights.

(26) To apply for and take out, purchase or otherwise acqulre any

patents, patent rights, inventions, secret processes,
designs, copyrights, trade marks, service marks, commercial

names and designations, know-how, formulse, licences,

R

concesslons and the like (and any interest in any of them)

or any exclusive or non-exclusive or limited right to use,

or any secret or other information as to, any invention or

secret process of any kind and to use, cxercise, develop, or

o

e

grant licences in respect of, or otherwise turn to actount
or deal with, the property, rights or information so
acquired.

{27) To subscribe for, undexwrite, purchase or otherwise acqulre,
end to hold, and deal with, any shsres, stocks, debentures,
- bonds, notes and other securities, obligations and other

investments of any nature vhatscever and any options or
rights in respect of them; and otherwise to iuvest and deal
with the money snd assets of the Company.

(28) To borrow or ralse money or secure or discharge any debt or

obligation (whether of the Company or of any other person)
) in such manner as the Company thinks fit and in particular
(but without prajudice to the generality of the foregoing)
by the creatiom ox issue, upon such terms as to priority or
otherwise as the Compeny thinks fit, of securities of any
kind or mortgages +r charges (fixed or floating) founded or

e S e i

T

Tyt
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iy based upon all or sny part of the undertsking, property,
a e k5

assets gnd rights (present and future} of the Company, 0
E ineluding its uncalled capital, or without any such t‘!:_

T




(29)

(30)

(31)

(32}

security; and to receive money on deposit and advance

payments with or without allowance of interest thercon.

To entex into any guarsmtes, «<s~ntract of indemnity or
suretyship and in particuia: “viir~ut prejudice to the
generality of the foregoing) t. guarantee, support or
secure, with or without consideration, whether vy parsonal
obligation or by mortgaging oxr charging all or eny pert of
the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such methods
or in any other mannex, the performance of any contracts,
obligations or commitments of, and the repayment or payment
of the principal amounts of snd any premiums, interest,
dividends and othexr moneys payable on or in respect of any
securities or lisbilities of, any person, including (without
prejudice to the genexality of the foregoing) any company
which is g subsidiary or 2 holding company of the Company or
another subsfdiary of a helding company of the Company or
otherwise assocfated with the Company and whether or not any

consideration or ndvuntﬁge is received by the Company.

To advance, lend or deposit money, ‘and to give credit or
financial accomnodation to any person on such terms as may

be thcught fit by the Company.

Yo draw, make, uccept, endoxrse, discount, negotiate, execute
and issue promissory notes, hills of exchange, bills of
lading, warrants, debentures and other negotiable ox

transferable instruments.

To accept securities of any person or any property or
interest therein of whatsoever nature in peyment or part
payment for any services rendexed or for any sale or supply

made to, or debt owing from, any such person.
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(33) To insure any property, asset, matter or interest and

(34)

(33)

(36)

against any potentisl liability or loss of the Company or of
any other person and the JLfo or health of any person for
the benafit of the Company.

To enter into and carxy dnto effect any arraugement for
partnership or joint working or joint venture in business or
for the sharing of profits or for amalgamation with any
other pexrson.

To apply for, promote and obtain any Act of Paxliameat,
charter, privilege, concession, licence, appoiniment,
consent, or authorisation of any government, state,
monicipality, minit ter, department, local authority, or
other authority or public body for ernabling the Company to
carxy any of its objects Inte effect oxr For extending any of
the Company's powers or For cffecting any modification of
the Company's constitution, or for any other purpose which
may ‘seem expedieﬁi:, and to oppose any actions, steps,
procaedings ox epplications which may seem calculated,
directly or indirectly, to prejudice the interests of the

Company or of its mambers.

To enter into any arrangements with any govermments or
suthorities (national, municipal, local, international or
otherwise), or any corporations, companies, public bodies,
or persons that may seem conducive to the Company's objects
or any of them, and to obtain from any such goevarnment,
authority, corporation, company, body or person any
charters, contracts, decrees, rights, privileges and
concessions which the Company may think desivable, and to
cérry ait, exercise dand comply with any such charters,

contracts, decrees, rights, privileges and concessiens.

(37) Te do all oxr any of the follwwing, namely:




(A) to establish, provide, carxy on, maintain, manage,

support, purchase and contribute to any pension,
superannuation, retirement, redundancy, injury, death
benefit or insursnce funds, trusts, schemes or policies
for the benefit of, and to give or procure the giving
of pensions, annuities, o0llowances, gratuities,
donations, emoluments, benefits of any description
(whether in kind or otherwise), incentives, bonuses,
assistance (whether £inancial or otherwise) and
accommodation in such manner end on such terms as the
Company thinks fit, and to make payments for or towdrds

the insurance of:

(i) any individuals who are or were at any time in the
employment of, or directors or'officers of (or
held comparable or equivalent office in), or acted

as consuitants or advisers to or agents for:

(a) the Company orxr any company which is or was
its holding company or is or was & subsidiaxy
of the Company ox any such holding company;

or

(b) eny person to whose business the Company or
any subsidiary of the Company is, in whole or
in part, & successor directly or indixvectly;

or

(c¢) any person otherwise allied to or assoclsted

with the Company;

{ii) eny other individeals whonse service has been of

benefit to the Company or who are or were at any
time members, or ellgible to be members, of a
scheme established o designated under Section 27
of the Water Act 1973‘or contained in or governed
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by regulations under Section 7 or Sect/on 12 of

i

the Superanmation Act 1972 or who the Company

| nA

considess have a morel claim on the O ppany; and

E (1i1)

; dependants of any such individuals as aforesaid;

the spouses, widows, widowers, families and
bl and

g; (B) to establish, provide, carry on, maintain, manage,
support and provide financial assistance to welfare,

fﬂ sport and social facilities, associations, clubs, funds

and institutions which the Company considers likely to

benefit or further the interests of any of the

aforementioned individuals, spouses, widows, widowers,

families and dependants.

(38) To establish, maintain, manage, support and cosntribute to

any schemes for the acquisition of shares in the Company or

Lt

its holding company by ox for the benefit of any individuals
who are or were at eny time in the employment of, or

directors or officers of:

(1) the Company;

e
e

(ii) any company which is or was its holding company ox is

-

or was a subsidiary of the Company oxr any such holding

A

_company; ox

% car
it

(1i11) any other compeny ox former company connected or

essociated in any way with the Company or with the
o whole or any part of its wundertaking,

and to lend money to any stch individuals to enable then to

acquire shares in the Company or in its holding company and
to estgblish, maintaln, manage and support ( financially ox

i otherwise) any schemes for shaxing profits of the Company or

R

I
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any other such company gs aforesgid with kany such
individuals,

(39) To subseribe or contribute (in cash or in kind) to, and to

£

promote ox sponsor, any charitable, benevolent or usefunl
object of a public character or any object which may in the

L
Freed

opinion of the Company be likely directly or indirectly to
further the interests of the Company, its enmployees or its

members,

(40) To pay and discharge all o any expenses, costs and g
disbursemants, to pay comnissions and to remunerate any
person for services rendered or to be rendered in connection §
with the formation, promotion and flotation of the Company
and the underwyriting or placing or issue at any time of any

Securities of the Company or of any.other person.

(41) To issue, allot and grant optlons over securities of the
Company for cash or otherwise oxr in payment ox part payment
for any real or personal property or rights therein
purchased or otherwiss acquired by the Company or any
services rendered to, or at the request of, or for the
benefit of, the Company or as security for, or indemnity _‘
for, or towards satisfaction of, any liability or obligation

. undertaken or agreed- to be undertaken by or for the benefit
of the Company, or iri considderation of any obligation (even
if valued at less than the nominal value of such securities)
or for any other purposea,

(42) To procure the Company to be registered or recognised in any
part of the world,

(43) To promote any other company for the purpose of acquiring

all or any of the propexrty or undertaking, any of the
liabilities of the Company, or both, or of undertaking any

business or cpexationg which may gppear likely to assist oy




2
n

e 1 Srct e,

15

benefit the Company, snd to nlase or gusrantee the placing
of, underwrite, subscribe for, or otharwisae acquire all or

any pert of the shares, debentures or other soecurities of

B any such company.

{44) To dispose by any means of the whole or any part of the
assels of the Company or of any interest therein,

(45) To distribute In specie or othexwise by way of dividends ox
bonus or reduction of capital all or any of the property or

assets of the Company among its members and particularly,

but without prejudice to the generality of the forepoing,
securities of any other company formed to take over the
whole or any part of the assets or liabilities of the
Company or any proceeds of sale or 6ther disposal of any
property or assets of the Company.

I fEm

(46) To do all or any of the above things in any part of the
- world, and either as principal, sgent, trustee, contractor
or othervwise, and ejther alone or in conjunction with
others, and either by oxr through agents, trustees,

sub-contractors or othexwisse.

(47) To do all such other things as may be deemed, or as Lthe
Directors comsider, incidental te or conducive to the

sttainment of the asbave objects or any of them.

R e Wl aE

AND IT 15 HEREBY DECLARED that in this cjlause:

(i) unless the context otherwise requires, words in the singularx

include the plural and vice versa;’

(ii) unless the context otherwise xeguires, a reforence to a
person includes ¢ reference to a company, snd a reference to
& parson or company includes a reference to a firm,

partnership, corporation, government or other authority
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(municipal, _.ocal or atherwise}, undertsking, organisation,
asseclation, statutory, public or other body and any other
legal entity, whether resident, domiciled or situated (in
any such case} in the United Kingdom or elsewhere;
(1i1) references to "other" asnd 'otherwise" shall not be construed
ejusdem generds where a wider construction is possible;

a8 reference to any statute or provision of a statute
includes a reference to any statutory modification or

re-enactment of it for the time being in forxce;

(v) the words "subsidiary" (except in paragraph (vi) below) and

"holding company"” have the same meaning as in Section 736 of
the Companies Act 1985

re-enactment of it; and

or aw statutory modification or

(vi) the objects specified in each
this clause shell be separate

Company and accordingly shall

of the foregeing paragraphs of
ancd distinct objects of the
nret be in any way limited or

restricted (except so far as otherwise expressly stated in
uny paragraph) by reference to oxr inference from the terms
of any other paragrdph ox the order in which the paragraphs
occur ox the name of the Company, and none of the paragraphs
shall be deemed merely subsidiary or incidental to any other
paxagraph.

5. ‘The liability of the Members is limited.

6. The Company's share capital is £50, 000 divided into 50,000 shares
of £1 each,

. CJBO008.94D
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WE, the subscriboers to this Memorandum of Association, wish to be
formed into a company pursusnt to this Memowrendum; and we agree to

trke the number of shsres shown opposite our respective names.

Names and addresses of Subscribers Number of shares
taken by each
Subscriber

1. For and on behalf of
Instant Companies Limited One
1 Mitchell Lane
Bristel BS1 6BU

2. For and on hehalf of
S8wift Incorporations Limited One
1 Mitchell Lane . ' !
Bristol BS1 6BU

Total shares taken Two

Dated this 24th day of March, 1994.

Witness to the above Signatures:- Mark Anderson
1 Hitchell Lane
Bristol BSl 61U
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> : THE COMPANIES ACT 1985 (as amended)

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOGIATION
of
Severn Trent Water Utilities Finance Ple
PART I - PRELININARY

Interpretation

1. {A) The headings herete shall not affect the construction
hereof, and in these Articles urless there be something in
the subject or context inconsistent therewith:

"sct" means the Companies Act 1985

"Auditors" means the auditors For the time being of the
Company or, in the case of jolnt auditors, amy of them;

"these Articles" means these Articles of Association or
other articles of sssociation of the Company from time to
time in force;

"elear days" in relation to a period of notice means that
period excluding the day when the netice is given or deemed
to be given and the day for which it is given or on which it
is to take effect; h

"Company" means Sevexrn Trent Weter Utilities Finance Plc;

"Directors" means the direciors for the time being of the.
Company ;

"dividend” includes bonus;

"holder" means in relation to shares, the Member whose name
E is entexed in the Register as & holder of those shares;

"in writing" and "written" includes printing, lithography,
telex and facsimile tranmsmissions and other modes of
representing and reproducing words in a visible form;

"Member” means a member of the Compsny;

XA "month" means calendar month;

"0ffice" means the registered office for the time being of
N the Company;
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"Ordinary Shares" means all shares in the capital of the
Company;

"paid up" includes credited as paid up;

"present in person" includes presence of a company, by a
duly authorised representative;

"Recognised Person™ mesns a recognised clearing house or g
nominee of a recognised clearing house or of a recognised
investment exchange who is designated as mentioned in
Sectirn 185(4) of the Act;

"Register” means the Register of Members to be kept pursuant
to Section 352 of the Act;

"Secretary” includes an assistant, deputy or joint
secretary, and any person appointed by the Directors to
perform the duties of the Secretary;

"S2al" means the Common Seal of the Company or any official

seal that the Company may have pursuant teo the provisions of
the Act;

"Subsidiary" and "Subsidiary Undextaking" have the same
meanings as in Sections 736 and 258 of the Act respectively;

"The Stock Exchange' means The International Stock Exchange

of the United Kingdom and the Republic of Ireland Limited;
and

"United Kingdon" means Great Dritain and Northern Irelend.
(B) In these Articles:

reference to "other" and otherwise" shall not be construed
e Jusdem generis where a wider construction is possible;

references to a power are to a power of any kind, whether
administra.jve, discretionary or otherwise;

references to a Committee of the Directors are to a
Committee established in accordance with these Articles,
whether ox not comprised wholly of Directors;

words importing the singular number only include the plural
number and vice versa;

B e P B0 55 S EP SN NS NE 658 ma tem Bn

words importing the masculine gender only include the =
feminine and neutery geoender; ’

words importing persons include coxrporations;
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words and expressions defined in the Act shall, unless the

context othervise requires, have the same meanings in these
Articles; and

a8 reference to any statute or provision of & statute
includes a reference to any sltatutory modification or
re-enactment of it for the time being in force.

Table "A" not to apply

2, None of the regulatiors contained in Table A4 in the Schedule to
the Companies (Tables A to F) Reguletions 1985 as amended by the
Companies (Tables & to F) (Amendment) Regulations 1985 shall
apply to the Company.

PART IX - SHARE CAPITAL
3. The suthorised share capital of the Company at the date of
adoption of this paragreph of this Article is £50,000 divided
into 50,000 Ordinary Shares of £1 each.

Allotment of Shares

4. (A) Subject to the authority of the Company in General Meeting ’
required by the Act, the Directors shall have unconditional
authority to allot (with ox without conferring rights of
renunciation), grant options over, offer or otherwise deal
with or dispose of any unissued shares of the Company
(whether forming part of the original or any increased
capital) or rights to subscribe for or convert any security
into shares to such persons, at such times and for such "
consideration nnd generally upon such terms and conditions
with such rights and privileges attached thereto and subject
to such restrictions as the Directors may determine (but so
that no shares shall be issued at a discount).

BN SR OE PN Sy B PN B BN N BN BE
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(B) TFox the purposes of these Articles, a share in the capital
of the Company is deemed paid up (as to its nominal value or
any premium on it) in cash, or allotted for cash, if the
considsration for the payment up or allotment is cash
recrived by the Company, or is a cheque received by it in
good faith which the Directors have no reason for suspecting
will not be pald, or is a release of a liability of the
Company foxr a liquidated sum, or is an underteking to pay
cash to the Company at a future date.

2}
da
Y

Shares may be issued subject to different conditions asg to culls

5.

The Directors may make arrangements on the allotment or issue of
shares for difference(s) as between the allottees or holders of
such shares in the amount of calls to be paid and the time of
payment of such calls. —

R £
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Payment of commission

6, In addition to all other powers of paying commissions, the
Company may exercise the povers confezred by the Act of paying
commissions to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditivually, for
any shares in the Company or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the Company. Subject to the provisions of the Act, such
commission may be satisfied by payment of cash or by the
allotment of fully or partly paid shaxes ox the grant of an
option to call for an sllotment of shares or in any combination
of such wethods. The Company may also on any issue of shares pay
such brokerage as may he lLawful.

Trusts not recognised

7. Except as otherwise provided by these Articles or as required by
law, the Company shall be entitled to treat the holder of any
share as the absolute owner thereof, and accordingly shall not be
required to or be bound to recognise (even when having notice of
it) any equitable, contingent, future, partial or other claim to
or intexest in any share on the part of any other person.

Joint Holders

8. The Company shall not be bound to register more than four persons
as the joint holders of any share,

CERTIFICATES
Certificates
9. The certificates of title to shares shall be issued under the

Seal which may be affixed to or printed on them or in such other

manner as the Directors having regard to the terms of issue may
authorise,

Members' right to certificates

0. Every holder of shares in the Company (except a Recognised Person
in respect of whom the Company is not required by law to complete
and have ready a certificate) shall be entitled within the time
specified by the Act and without paymentt to one certificate for
all the shares registered in his name, or in the case of shares
of more than one class being registered in his name, to a
separate certificate for each class of shares so registered, and
where a holder trausfers part of the shares of any class
registered in his name he shall be entitled without payment to
one certificate for the balance of shares retained by him and
registered in his name. Upon request and upon payment for every
certificate after the first of such xeasonable sum as the
Directors may determine, every holdexr of shares in the Company
shall be entitled to receive soveral certificates for shares

-,
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(being shares of one class) registered ln his name, and every
such holder shall be entitled to receive one certificate in
substitution for sevexal cextiflestes Ffor shares (being shares of
one clasg} registered in his name upon surrender to the Cowpany
of all the share certificstes representing such shaxes. Every
such certificate for shares shall spacify the number and class
end the distinguishing numbers (if any) of the shares in respect
of which it is issued and the emount paid up thereon.

As _to issue of & new certificate in place of ome defaced, lost or
destroyed

11. If any certificats be woern cut or defaced then, upon delivery
thereof to the Directors, they may order the same bo be cancelled
and may issue a now certificate in lieu thereof, and if any
certificate be lost or dentxoyed, then, upon proof thexreof to the
satisfaction of the Direciwxs and on such indemnity with or
without security s the Directors deem adequate being given, s
new certificace dn lleu thexeof shall be given to the party
entitled to such lost or destroyed certificate.

Costs

12. Every certificate issued under the last preceding Article shall
be issued without payment, but there shall be paid to the Company
a sum equal to any exceptional expenses incurred by the Company
in investigating the position generally and in prepaxing any such
indemnity and security as is referred to in that Article,

Yo which of the joint holders certificates to be issued

13. The Company shall not be bound to {ssue more than one cerbificare
in respect of shares registersd in the names of two or more

persons and delivery of a certificate to one Joiut holder sheall
be a sufficient delivexry tov all of them.

SHARE WARRANTS

Share Warrants

14, The Company may, with respect Lo any fully paid shares, issue a
werrant (hereinafter called a “share waxrast™) stating that the
bearer of the werxant is entitled to the shares specifled in it
and may provide (by coupons or otherwise) for the payment of
future dividends on the shares included in a share warrant.

Conditlons of issye

15.° The powers referred to in Article 14 may be exercised by the
Directors who may determine and vary the conditions upon which
share warrants shall be issued and in particular upon which:

(i) a new share warrant or coupon. will be issued in the place of
one damaged, defaced, worn out or lost {provided that no new

ot L it L L L L L



share warrant shell be issued to replace one that has bgen
lost unless the Directors are satisfied beyond reasonablae
doubt that the original %as baen destroyed);

(11) the bearer of a share #arrant 5hall be entitled to receive

notice of and to attend, vote and demand & poll at General
Meetings;

(1ii) dividands will be poid; and

(iv) & share warrant may be surrendered and the name of the

bolder entered in the Register in respect of the shares
specified .in it.

Subject to such conditions and to these Articles, the bearer of a
share warrant shall be deemsd to be a Nember for all purposes.
The tearer of a share warrant shall be subject to the conditlions
for the time being in force and applicable thereto whether made
before or after the issue of such share warrant.

CALLS ON SHARES

K

The Directors may, subjec! to the terms of allotment thexeof,
from time to time make such calls as they think £it upon the
Members in respect of all moneys unpeid on the shares (whether in
respect of nominal value or premium) held by them respectively
provided thut fourteen clear days' notice at least be given of
each call and each Member shall pay the amount of sach call so

made on him to the person and et the time and place specified by
the Directors in the said notice.

-

Mav be_pavable by instalments, etc.

17.

When

A call may be made payable by instalments and may, at apy time
before receipt by the Company of a sum due thereunder, e either
revoked or postponed in whole or in paxt.

18.

call deemed to have been made

A call shall be deemed to have been made at the time when the
resolution of the Directors suthorising such call was passed. A
person upon whom a call is made shall remain liable

notwithstanding the subsequent transfer of the shares in respect
of which the call was made,

Liability of joint holdexs of ghares

19.

The joint holders of a share shall be severally as well ax
. jodintly lisble for payment of all instalments and cells in
redpect of such share, and any one of such persons may give an

effectual receipt for any return of capital payable in xrespect of
" such share.
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¥When interest on calls payeable
20,

If the whole of the sum payable in respect of any call is not
paid on or before the day appointed for payment:, the person {rom
whom it is due and payable shall pay interest on the unpaid
amount at such rate as may be fixed by the terms of allotment of
the share in question or, if no zate is so fixed, at such rate,
not exceeding (without the sanction of the Company given by
Ordinary Resolution) fifteen Per cent. per annum, as the
Directors may determine, from the time éppointed for payment
thereof until the actual payment thereof, together with all
costs, charges and expenses which may have been incurred by the
Company by reason of such non~payment, but the Directors may
waive payment of such interest or such costs, charges and
expenses wholly or in paxt. No dividend shall be paid or payable
in respact of any such unpaid amount and no other rights may be
exercised by the holder of any share so long as any such amount,
or any interest, costs, charges or expenses peyable in accordance
with this Article in relation thereto, remains unpaid.

Payment of calls in advance

21,

Sums

The Directoxrs may, if they think fit, receive from any Member
willing to advance the same all or any part of the money unpaid
upon the shares held by hin beyond the sums actually calied up;
ard upon the money paid in advance, or so much thereof as from
time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance shall have been made, the
Company may psy interest at such rate (not exceeding, without the
sanction of the Company given by Ordinaxy Resolution, fifteen per
cent. per annum) as the Member and the Directors may agree. Any
such payment in advance shall, to the extent of it, extinguish
the liability on the shares in respect of which it is advanced,

due on allctment etc. to ba treated as calls

22.

Any sum payable in respect of a share on allotment or at any
fixed date (including by way of instalment), whether on account
of the nominal value of the share or by way of premium or as an
instalment of a call, shall for the purposes of these Articles be
deemed to be a call and in case of non-payment all the relevant
provisions of these Articles as to payment of interest and
axpenses, forfeiture or otherwise shall apply as 1f such sum had

become due and payable by virtue of a call duly made and
notified, '

Power to differentiste

23,

Subject to the terms of the issue, the Directors may on the issue
of shares differentiate between the allottees or holders as to
the amount of calls to be pald and the times of payment,
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FORFEITURE AND LIEN

If call not paid notica mey be given

24. 1f any Member fails to p2y the whole of any call on or before the
day appointed for the payment of the same, the Directors may st
any time thereafter during such time as the call or any part
thereof remains unpaid, serve a notice on such Member requiring
him to pay the sage, Eogether with any interest that may have
sccrued thereon and all costs, charges and expenses incurred by
the Company by reason of such non-payment,

Form of neotice

25. The notice shall name a day {(not being less than fourteen clear
days from the date of the notice) and & place on and at which
such call or part thereof remaining unpaid and such interest and
expenses as gforessid are to be paid. The notice shall also
state that in the event of non=payment at or before the time and

: at the place appointed, the shares in respect of which the call

, was made will be liable to be Forfeited.

1f notice not complied with shares may _be foxfeited

26. If the requirements of any such notice as aforesaid be not
complied with, any shares in respect of which such notice shall
have been given may at any time thereafter, and before payment of
all calls, interest and expenses due in respect thereof, be
forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared or ocher moneys
payable in respect of the forfeited shares and not actwally paid
before the forfelture, The Directors may accept the surrender of
agny share liable to be forfeited hereunder and in such case
references in thess Articles to forfeiture shall include
surrender.

Ferfeited shares to become the property of Company

27. When any shaxe hes been forfeited not.ice of the forfeiture shall
be served upon the person who wvas before forfeiture the holder of
the share; but no foxrfeiturs shall be in any manneyr invalidated
by any omission or neglect to give notice as aforesaid. Any
share so forfeited shall be desmed to be the property of the
Company together with al) rights attaching thereto, and the
Directors may within three years of such forfeiture sall,
re-allot, or otherwise dispose of the same in such wanner and on
such terms gs they think fit either to the person who was before
the forfeiture the holder thexeof, or to any other person, and
elther with or without any past or accruing dividends, and in the
case of re-allotment, with or without any money paid thereon by
the former holder being credited as paid up thereon. Any share
not disposed of in accordance with the foregoing within a period
of three years from the date of its forfeiture shall thereupon be
cancelled in accordance with the provisions of the Act.
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Power to annul forfeiture

28.

The Directors may at any time, before any share so forfeited
shall have been cancelled or sold, re-allotted or otherwise
disposed of, annul the forfeiture upen payment of all calls and
interest due upon and costs , charges and expenses incurred in
respect of the share and upon such further conditions (if any) as
they think fit.

Arraars to be paid notwithstanding for feiture

29.

Any person whose shares have been foxfeited shall thereupon cease
to be a Member in respect of such shares and shall surrender to
the Company for cancellation the certificate for the shares but
shall notwithstanding remain lisble to pay, end shall forthwith
pay to the Company all calls, instalments, interest and costs,
charges and expenses owing upent oxr in respect of such shares at
the time of forfeiture, together with interest thexeon, from the
time of forfelture until bayment, at the rate of fifteen per
cent. per annum (or such lower rate as the Directors may
determine) and the Director may waive payment wholly or in part
or enforce payment thereof Lf they think fit without any
allowance for the value of the shares at the time of forfeiture
or for any consideration received on their disposal.

Company's lien on shares

30.

The Company shall have a First and paramount lien upon all the
shares, other than fully paid-up shares, registered in the name
of each Member (whether solely or jointly with other persons) fox
any amount payable in respect of such shares, wnether the period
or time for payment thexeof shall have actually arrived or not
and such lien shall apply to all dividends from time to time
declared or other moneys payable in respect of such shares. The
Directors may at any time either genexrally or in any particulax
case waive any lien that has arisen or declare any share to be
wholly or in part exempt from the provisions of this Article.

As to enforcing lien by sale

31.

For the purpose of enforcing such lien, the Directors may sell
the shares subject thereto, in such manner as they think fit, but
no such sale shall be made until such period ox time as aforesaid
shall have arrived and until notice in writing stating, and
demanding payment of, the sum payable and giving notice of the
intention to sell in default of such payinent shall have been
sexved on such Member and default shall have been made by him in
the payment of such amounts payable for fourteen clear days after
the service of such notice. :

Application of proceeds of sals

32'

The net proceeds of any such sale, after payment of the costs .

[ L
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thereof, shall be applied in or towards satisfaction of such part
of the amount in respect of which the lien exists as is presently
payable. The residue, If sny, shall (upon surrender to the
Company for cancellation of the certificate for the shares sold
and subject to a like lien for sums not prasantly pavable as
existed upon the shares before the sale) be paid to the Hember of
the person (if any) entitled by transmission to the shares.

Validity of sale after forfelture or for enfeorcing lien

33.

Form of

Upon any sale or re-allotment after forfeiture or upon any sale
for enforcing any lien in purported exercise of the powers
hereinbefore given, the Directors may in the case of & sale
nominate some person to execute a transfer of the shares sold in
the name and on behalf of the holder or his executors or
administrators and may in any case receive the purchase or
subsceription money in respect of any transfer or re-allotment of
the shares, cause the nane of the purchaser or re-allottee to be
entered in the Register in respect of the shares sold or
re-allotted, and issue share cextificates in respect of the
shares to such purchaser or re-allottee. A statutory declaration
by & Director or the Secretary that a share has been forfeited or
sold Ly way of enforcement of a lien on a specified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the shares and the declaration
shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the shares snd the
purchaser or re-allottee shell not be bound to see to the
regularity of the proceedings or to the application of tha
purchase or subscription money, and, after his name has been
entered in the Register in respect of such shares, the validity
of the sale or forfeiture shall not be inmpeached by eny person.

TRANSFER OF SHARES

of transfer

34,

Subject to such of the rostrictions of these Articles as may be
applicable, any Hember may transfer all or any of his shares by
an instrument of transfer in writing in any usual form (which
shall include a block transfer form) or in any other form which
the Directors approve, and such instrument shall be signed by or
on behzlf of the trensferor and (in the cose of a transfer of &
share which is not fully paid) by the transferee and the
transferor shall be deemed to remain the holder of such share
until the name of the transferce Is entered in the Register in
respect thereof, and when registered the instrument of transfexr
shall (subject to Article 151C11i)) be retained by the Company.

Restraint on trans for

35.

(A) The Directors may, in their sbsolute discretion and without
glving any reason, refuse to register any share transfer
unless:

A e
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(1) it is in respect of a fully paid share;

(ii) it is in respect of a share on which the Company does
not have a lien;

(ii1) it is in respect of only one class of shares;

(iv) it is in favour of not more than four joint holders as
transferees;

(v) it is duly stamped (if so required); and

(vi) any other conditions relating thereto specified or
imposed by the Directors (in their absoclute discrotion)
have been satisfied in respect thereof.

Nothing in these Articles shall preclude the Directors From
allowing the allotment of any shares to be renounced by the
allottee in favour of some other person, but for the
purposes of this Article such renunciation shall be deemed
to be a transfer and the Directors shall have the same power

of refusing to give effect to'it as if the renmunciation were
a transfer.

(B) If the Directors refusa to register a transfex of a share,
they shall within two months after the date on which the
transfer was lodged with the Company send to the transferee
notice of the refusal,

Registration of transfer

36. Every instrument of transfer nust be lodged, duly stamped, at the
Office, or at such other place as the Directors may from time to
time determine, to be registered, accompanied {except in the case
of a transfer by a Recognised Person, where a certificate has not
been issued in respect of the shares) by the certificate foyr the
shares comprised thexein, and such evidence as the Directors nay
reasonably require to prove the title of the transferor, and the
due execution by him of the transfer or, if the transfer is
executed by some other person on his bohalf the authority of that
person so to do and thereupon the Directors, subject to the powar
vested in them by the last preceding Article, shall register the
transferee as the holder.

Fees on registration

37. No fee shall be payable for registering any transfer, probate,
letters of administration, cextificate of marriage or death,
power of attorney, or other document relating to or affecting the
title to any shares ox the right to transfer the same.

Suspension of registration and closing of Register

38. The registration of transfers may be suspended at such times and
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for such period as the Directors may £rom time to time determine
and either generally or in respect of sny class of shares:
Provided that the Register shall not be closed for more than
thirty days in any year.

Location of instruments of transfar

39. All instruments of transfer which axre registered shall, subject
to Article 151(iii), be retained by the Company, but any
instrument of transfexr which the Dixectors refuse to register
shall (except in the case of Fraud or any other case determined
by the Directors) be returned to the person depositing the same.

TRANSMISSION OF SHARES

Representatives of interest of deceased Mombers

40. The executors or administrators of a deceasad Member (not being
one of two or more joint holders) shall be the only persons
recognised by the Company as having sny title to shares held by
him alone; but in the case of shares held by more than one

person, the surviver or survivors only shall be recognised by the

Company as being entitled to such shares. Nothing in this
Article shall release the estate of 2 deceased Member from any
liability in respect of any share solely or jointly held by him.

Evidence in case of death or bankruptcy or mental disorder

41. Any person becoming entitled to a share in consequence of the
death ox bankruptcy of any Member or in consequence of a Member
being or becoming a patient within the meaning of Part VII of the
Mental Health Act 1983 or of any other event giving rise to a
transmission of such entitlement by operation of law may, upon
such evidence being produced as may be required by the Directors,
elect in writing aither to be registered as a Member by giving
notice in writing to that effect or, without being so registered,
eXecute a transfer to some other pexson who shall be registered
as a transferee of such share and the execution of such a
transfer shall signify his election as aforesaid; all the
Articles relating to the transfer of shares shall apply to the
notice or ipstrument of transfer as if it were an instrument of
transfer executed by the Member and the death or bankruptcy of
the Member or his being or becoming g petient as aforesaid or any
other event as aforesaid had not occurred, The Directors may at
any time give notice requiring any such person to olect as
aforesaid and if such notice is not complied with within sixty
clear days the Directors may thereaftex withhold payment of all
dividends and other moneys payable in xespect of such share until
compliance therewith,

Rights as to dividends and voting

42, Any person becoming entitled to a share in consequence of the
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death or bankruptey of any Member or of his bocoming & patient as
mentioned in Article 41 or of any other such cvent as is
mentioned in Article 41 shall, subject to the requirements of
Article 133, be entitled to the same dividends and other
advantages to which he would be entitled if he were the holder of
the share, except that he shall not, unless and until he is
registered as a Member in respect of tha share, be entitled in
respect of it to receive motices of or to exercise any rights
conferred by membership in relation to meetings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

Consolidation

43. The Company may by Ordinaxry Resolution consolidate its shares, or
any of them, into shares of a larger amount. '

Sub-division

44, Subject to the provisions of the Act, the Company may by Ordinary
Resolution sub-divide its shares, or any of them, into shares of
2 smaller amount, and may by such xesolution determine that, as
between the holders of the shares xesulting from such
sub-division, one or more of such shares shall have such
preferred or other advantage as regards dividend, capital, voting
or otherwise over, or shall have such deferred rights or be
subject to such restrictions as compared with, the other or

others as the Company has power to attach to shares upon the
allotment thereof.

Fractions

45, BSubject to any direction by thae Company in General Meeting,
whenever as the result of any consolidation or sub-division of
shares Members of the Company are entitled to any issued shares
of the Company in fractions, the Directors may deal with such
fractions as they shall determine and in particular may sell the
shares to which Hembers are so entitled in fractions to any
person (including, subject to the provisions of the Act, the
Company) for the best price reasonably obtainable and pay and
distribute to and amongst: the Membexrs entitled to such shares in
due proportions the net proceeds of the sale thereof (except that
any amount otherwise due to g Member, being less than £2.50 or
such other sum as the Directors may from time to time determine,
may be retained for the bepefit of the Company). TFox the PUXpose
of giving effect to any such sale the Directors may nominate some
person to execute 2 transfer of the shares sold on behalf of the
Hembers so entitled to the purchaser thereof or any other person
nominated by the purchaser and may cause the name of the
purchaser or any other person nominated by the purchaser to be
entered in the Register as the holder of the shares comprised in

any such transfer and he shall not be bound to see to tha
application of the purchase money nox shall his title to the




shares be affected by any lrregularity or Invalidity in the
proceedings in referecnce to the sale.

CONVERSION OF SHARES INTO STOCK

Paid up shares copvertible into stock

46. The Company may by Ordinary Resolution convert any fully paid up

so converted, and reconvert such stock into fully paid up shares
of the same class and of any denomination. No such conversion
shall affect or prejudice any preference or other special
privilege,

Transfer of stock

47. When any shares have been converted into stock, the several
holders of such stock may thenceforth txansfer their respective
interests therein, or any paxt of such interests, in the same
mdanner and subject to the same regulations gs and subject to
which the shares in the capital of the Company from which the
stock arose might previcusly to conversion have been transferred
or as near thereto as circumstances admit, but the Directors may
from time to time fix the minimum amount of stock transferable
(which minimum shall not exceed the noninal amount of the shares
from which the stock arese), snd direct that fractions of that
minimum shall not be tramnsferred, but with power at their
discretjon to waive such rules in any particular case.

1

shares into stock of the seme class as the shares which shall be E

Privilege of stock-holders

48. A holder of stock shall, according to the amount of the stock
held by him, have the same rights as 3if he held the shares from
which the stock srose: Provided that no such right (except
pérticipation in dividends and in the sssets of the Company)
shall be conferred by am amount of stock which would net, if
existing in shares, have conferred that right.

Definitions

49, All such provisions of these Articles relating to sheres as are g
applicasble Lo fully paid-up shares shall apply to stock, and in
all svch provisions (unless the context otherwise requires) the %
words "share" and '"Hembar" shall incilude "stock" and
“stockholder™. @

INCREASE AND REDUCTION DF CAPITAL

Increase of capital

50. The Company may, from time to time, by Ordinary Resolutjon,
increase its cdpital by the creation of ney shares, such incrsase
to be of such sggregate amount and to bs divided into shares of
such respective amounts as the resolution may preseribe., Subject




to such privileges, priorities, or conditions as are or may be
attached thereto, all new shares shall be subject to the same
provisions in all respects as if they had buen part of the
original capital.

Power to attach rights and issue redeemab le shares

51. Subject to the provisions of the Act and without prejudice to any
rights attached to any oxisting shares, any nmew shares in the
capital of the Company may be allotted with such preferential
right to dividend and such Priority in the distxribution of
assets, or subject to such postponement of dividends or in the
distribution of assets, and with or subject to such preferential
or limited or qualified right of voting at General Heetings ox
such other special rights or restrictions as the Company may from
time to time by Orxdinary Resolution determine, or, if po such
determination be made, as the Directors shall determine, but so
that the rights attached to any Issued shares gs a class shall
not be varied except with the consent of the holders thereof duly
given under the provisions of these Articles (and in construing
for the purposes of this Article whether rights are, or are to be
treated as, varied or not varied, the provisions of Article 82(B}
shall apply). Subject as aforesaid any shares in the capital of
the Company may he issued on terms that they are, or, at the

option of the Company or the holder, are to be lisble, to be
redeemed,

Reduction of capital and purchase of own shares

52. (A) Subject to the provisions of the Act and to any rights
attached to any shares, the Company may from time to time by
Special Resolution reduce its share capital, any capital
redemption reserve and any share premium account or any
other undistributable reserve in any manner. The Company
may also by Oxdinary Resolution cancel any shares not taken
or sgreed to be taken by any person and diminish the amount

of its share capital by the nominal value of the shares so
cancelied.

(B) Subject to the Provisions of the Act and to any rights
attached to any shares, the Company may purchase all or any

Separate class meeting (or meotings if there is more than
one class) of the holders of any such class of convartible
shares. Neither the Company nor the Directors shall be
required to select the shares to be purchased rateably or in
any particular manner as betwsen the holders of the shares
of the same class or ss between them and the lolders of
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shares of any other class ox in accordance with the rights
as to dividends or capital attached to any class of shares.

PART II1 - GENERAL MEETINGS

Anpual General Meetings

53. Annual General Meetings shall be held at such time and place,
subject to the provisions of the Act, as may be determined by the
Directors,

Extraordinary General Heetings

54. Al)l General Meetings of the Company other than Annuel General
Heetings shall be called Extraordinary General Meetings.

¥hen Extraordinary General Meeting to be called

55.

The Directors may, whenever they think fit, convene an
Extraordinary General Meeting of the Company, and Extraordjnary
General Meetings shall also be convened on such requisition or in
default may be convened by such requisitionists as provided by
the Act. Any meeting convened under this Article by
requisitionists shall be convened in the same manner as negrly as
possible as that in which mestings are to be convened by the
Directors. 1If there are insufficient Directors within the United
Kingdom capable of acting to form a quorum at g meeting of the

Directors, any Directoxrs within the United Kingdom may convene a
General Meeting.

Notice of meetings

56.

Subject to the provisions of the Act, an Anmial General Heeting
and an Extracrdinary General teeting called for the passing of a
Special Resolution shall be called by not less than twentty-one
clear days' notice in writing, and all other Extraordinary
General Meetings of the Company shall be called by not less than
fourteen clear days' notice in writing, The notice shall specify
the place, the day and hour of meeting and the general nature of
the business to be transscted, The notice shall be given to the
Members, other than such as, under the provisions of these
Articles or the terms of issue of the shares ‘they hold, are not
entitled to receive notice from the Company, to the Directors and
to the Auditors. A notice calling sn Anmual General Meeting
shall specify the meeting as such and a notice convening a
meeting to pass a Special Resolution or an Extraordinary
Resolution as the case may be shall specify the dntention to
propose the resolution as such, Notwithstanding that a meeting
of the Company is convened by shorter notice than that specified
in this Article, it shall be deewmed to have been properiy
convened if it is so agroed:-

(a) in the case of an Annual General Heeting, by all the members
entitled to attend and vote at the meeting; and
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(b) 4n the case of sny other meeting, by a majoriiy in number of
the lembers having a right to attend and vote at thes
meeting, being a majority together holding not less than 95
per ¢ent. in nopinal value of the shares giving that right.

Proxies

57.

In every notice calling a meeting of the Company or any class of
the Members of the Company there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote
is entitled to appoint one or more proxies to attend and, on s
poll, vote instead of him, and that a proxy need not also be a
Member. Every such notice shall also state the place where
instruments of proxy are to ba deposited if the Directors
determine that place to be other than the Office.

Omission to send notice

38, The accidental omission to send a notice or, where required by
these Articles, a proxy form with a notice to, or the non-receipt
of any notice or proxy form by, any Member, any Director or the
Auditors shall not invalidate the proceedings at any General
Meeting.

Quoxtm

59,

No business shall be transacted at ény Gencral Mecting unless a
quorum is present. Two persoms entitled to vote on the business
to be transacted, each being a Membsar or g proxy for a Member or

a duly authorised xepresentative of a coxrporation which is a
Member, shall be a quorumn,

Procedure if quorum not present

60,

61.

If a quorum is not present within half an hour after the time
appointed for s meeting, or if during a meeting a quorum ceases
to be present, the meeting, if convened by or upon the
requisition of Members, shall be dissolved, and in any other case
shall stand adjourned to such time (being not less than ten nor
more than sixty days later) and place as the Cheirxman of the
meeting (or, in default, the Directors) shall appoint. If at the
ad journed meeting a quorum is mnot present within fifteen minutes

after the time apoointed for holding the meeting, the meeting
shall be dissolved: .

Chairman

The Chairman ({f eany), ox, in his absence, the Deputy Chairman
(1f any) of the Board of Directors, or, in the absence of both of
them, some other Director nominated by the Directors, shall
preside as Chairman at ocvery General Heeting of the Company, If
there be no such Chairman or Deputy Chairman or nominated
Director, ox if at any meeting none of them is pressnt within
fifteen minutes after the time égppointed for holding the meeting,
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or none of them is willimg to aet, the Directoxs present shall
select one of thelx niwbe: to be Chalrman, and if oenly one
Director {s pxeswnt and willing o act, he shall be, Chalrmen,
That feiling, the Mombers present and entitled to vote shall
choose ane of their mumber to be Chalrman.

Power to adiourn

62. Without prejudice to any other power which he may have under
these Articles or at common law, the Chairman may, with the
consent of the meeting, and shall, if so directed by the meeting,
adjourn any meeting from time to time or sime die and from place
to place. No business shall be transacted at any adjourned
meeting other than the business which might propexly have been
transacted at the meeting from which the adjourmment tock place.

When_notice of adjourned mesting to be given

65. Whenever a meeting is adjourned for tventy-eight days or more or
a meeting adjourned sins dfe is dwa to be held, seven clear days'
notice in writing at the least specifying the place, the day and
hour of the adjourned meeting shall be given to the Members
subject as and in the mannex herein mentioned, to the Directors
and to the Avdirors, but it shall not be necessary to specify in
such notice the nature of the business to be transacted at the
ad journed maeting. Save as aforesaid it shall not be necessary
to give any notice ©f an adjourned meeting,

How questiens to be decided at neetings

64. At any Ganeral lieeting, a resolution put to the vote of the
meeting shall be decided by a show of hands unless (before or
upon the declaration of the result of, the show of hands) a poll
is duly demanded in accordance with the provisions of these
Articles and unless a poll is demanded a declaration by the
Chairman that the resolution has besn carried, or carried by a
particular majority, or lost or not carried by a particular
mgjority, and an entxy to that effect in the book containing the
minutes of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against such resolution.

Amendments to resolutions

65. 1In the case of a resolution duly proposed as a Specicl or
Extreordinary Resolution no amendment therato (other than an
amendment to correct a manifest erxor) mey be considered or voted
upon and in the case of a resolution duly proposed as an Ordinary
Resolution no amendment thereto (other than an amendment to
correct s manifest error) may be considered or voted upon unless
either at least forty-eight hours prior to the time appointed fox
halding the meeting or ad Jjourned meeting at which such Oxdinaxy
Resolution is to be propesed motice in writing of the terms of
the amendment and intention to move the same has been lodged at
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the Df£fice or the Chairman ia his absolute discretion datides
that it may be considered or volied upin,

Amendments ruled cut of order '

§6. If an amendment to any resplution under consideration is ruled
out of order by &he Chalrmsn of the meeting, the proceedings on

the resolution shall not be invalidated by any error in the
ruling.

Casting vote

67. In the case of an squality of votes the Chairman shell, both on &
show of hends and on a peli, have a casting vote in addition to
the votes to which he may be entitled as a Hember,

¥ho may demand a pol}l

not less than five Members Present in person or by proxy and
entitled to vete or by a Member or Members present In person or
by proxy representing not lews than one~tenth of the total voting
rights of all tha Mewbeys having the right to vota at the meeting
or by a Member or Members holding shares conferring a right to
vote at the meeting, being shares on which an aggregate sum has

3 been paid up equal to not less than one-~ tenth of the total sum

w paid up on all the shares conferring that xight,

E §8. A poll may be demanded upon any question by the Chairmsn orx by

Poll demanded by PIOXY

69. A valid instrument appointing a proay shall be deemed to confer
avthority to demand or Join in demanding g pell, and for the
purposes of the immediately preceding Article, sz demand by a
proxy for a Member shall be deemed to be a demand by thet Member.

How poll to be taken

70. Subject to the provisions of the pext succeeding Article, if a
poll is demanded as aforesald it shall be taken in such manner
and at such time and place as the Cheirman of the meeting

ﬁ directs, and eitlier at once, or after an interval or adjou~niment

(but not mora than thirty days after the dats of the meeting or
ad journed meeting at which the pell was demanded), and the resulit
of the poll shall be decmed to be the Tesolution of the meeting
at which the poll was demanded. The demand fox a poll ney be

of a show of hands, whore the demand is duly withdrawn, thea
meeting shall continue ag if the demand had not heen made), HNo
notice need be given of a poll not tgken imnediately if the time
and place at which it is to be taken are announced at the merting
at which it {s demanded. In any other case, at least seven clear
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days' notice shall be given specifying the time and place at
which the poll is to be taken. The Chairman may in the event of
& pall appoint scrutineers and may fix a time and place for
declaring the result of the poll,

In what cases poll taken without adiournment E
71.  Any poll duly demanded on the election of a Chairman of a meeting y
Or on any question of adjournment shall be taken st the meating o
and without adjournment. .
Business may proceed notwithstanding demand of a poll ﬁ
72.  The demsnd for a poll shall not prevent the continnance of a
meeting for the transaction of any Business other than the
question on which a poll has been demanded, E

VOTING

Votes of Members

73. Subject to any special terms as to voting upon which any shares
may have been issued, or may for the time being be held, or any
suspension or abrogation of voting rights pursuant te these
Articles, every Member present in person at a general meeting of
the Company shal) upon a show of hands have one vote and evary
Member present In person or by proxy shall upon a poll have one
vote for every Ordinary Share of which he is the holdex,

Joint Owners ﬁ

74. If two ox more persons are Jjointly entitled to shares for the
time being conferring a right to vote, any one of such persons
may vote at any meeting, either personally or by proxy, in
respact thereof as if he were solely entitled thereto, and if
moxe than one of such joint holders be present at any meeting,
either personally or by proxy, the Member vhose name stands First

' on the Register as one of the holders of such shaxes, and no
other, shall be entitled to vote in respect of the same,

Votes of Members suffering from mental disoxder

/5. A Member who is or becomes a patient within the meening of Part
VII of the Mental Health Act 1983 or in respect of whom an oxder
has been made by any court having jurisdiction (whether in the
United Kingdom ox elsewherc) in matters concerning mental
disorder may vote, whether on a show of hands or on a poll, by
his receiver, curstor bonis or other person authorised in that
behalf appointed by the court and may, on a poll, vote by proxy. r~
Evidence to the satisfaction of the Directors of the authority of i
the person claiming to exercise the right to vote on behalf of :
such Member shall be deposited at the Office, or at suech other

place as is specified in accordance with these Articles for the
deposit of instruments of proxy, niot less than forty-eight hours
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before the time appointed for holding the meeting or adjourned
meating at which the right to vote is to be exercised and in
default the right to vote shall not be exercisablae.

Voting personally or by Proxy

76. (A) On s poll votes may be given personally or by proxy or (in

the case of a2 corporate member) by a duly authorised
representative gnd a Member entitled to more than one vole
need not, if he votes, use¢ all his votes or cast all the
votes he uses in the same way. The instrument appointing a
proxy shall be In writing in the usual form, or such other
form as shall be approved by the Directors, under the hand
of the appointor or his duly constituted attorney; or if
such appointor is g corporation, either under its Common
Seal or signed on its behalf by an officer, attorney or
other person authorised to sign it. A proxy need not be a
Hember of the Company. A Member may appoint more than one
ProXy to attend on the same occasion. Deposit of an
instrument of proxy shall not preclude a Member from

attending and voting in person at any meeting or adjournment
thereof,

{D) Subject to Article 58, proxy forms shall be sent by the
Company to all or none of the persons entitled teo receive
notice of and to vote at any meeting, and if sent shall
provide for two-way votdng (without prejudice to any right

to abstain) on all resolutions set out in the notice of
.meeting,

As to deposit of PLOXY

77. The instrument appointing a proxy and any authority uunder which
it is executed or a copy of the sethority certified notarially or
in some other way approved by the Directors shall;

(i) be deposited at the Office or at such other place in the
United Kingdom as specified in the notice convening the
meeting, or in any instrument of pProXy sent out by the
Company in relation to the meeting, not less than
forty-eight hours (or such lesser time as may be specified
in such notice or such proxy) before the time for holding
the meeting or adjourned meeting at which the person named
in the instrument proposes to vote; or

(1) in the case of a poll taken more than forty-eight hours
after it was demanded, be deposited as aforesaid after the
poll has been demanded and mot less than twenty-four hours

(or such lasser time as may be specified by the Directors)
before the time appointed for taking the poll; or

(i11) where the poll is not taken forthwith but is taken not mores
than forty-eight hours after it was demanded, be delivered
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at the meeting to the Chairman or to the Secretary or to any
Director;

and an instyument of ProxXy which 1s not deposited or delivered in
& manner so permitted shall be inwvalid.

When two or more valid but differing instruments of proxy are E
delivered in respect of the same share for use at the same

meeting, the one which is last delivered (regardless of its date g
or of the date of jitg execution) shall be treated as replacing

and revoiking the others as regards that share: if the Company is
unable to detexzmine whick was last delivered, none of them shall ]
be treated as wvalid in respect of that share. Delivery of an i
instrument appointing a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned.

As to validity of proxy

78. .An instrument appointing a proxy shall, unless the contrary is @
stated thereon, be valid as well for any adjournment of the
meeting to which it relates and may confer authority on the proxy
Lo vote on any smepdment to any resolution in respect of which it
is given (or on any other business which may properly come before
the meeting), but eny such authority purportedly conferring
discretion on the proxy shall, although binding as between the
appointor and the Company, be without prejudice, as between tha
gppointor and the proxy, to any instructions which the appointor
may separately give to the proxy.

Corporations acting by Iepresentatives A

79.  Any corporation which is a Hember of the Company nay, by
resolution of its directors oxr other governing body, authorise
such person as it thinks £it to act as its ropresentative (or
representstives) at any meeting of the Company, or at any
Separate meeting of the holders: of any class of shares. The
person (or persons) so authoriséd shall be entitled to exercise o
the same power on behalf of the corporation (in respect of that
part of the corporation's holding to which the authorisation
relates in the case of an authorisation of more than one person)
as the corporation could exsrcise if it were an individual Member
of the Company, and the corperation shall for the purposes of
these Articles be deemed to be present in person at any such @

meoating if a person so authorised is present at it,

When votes by proxy valid though suthority revoked

80. A vote given or poll demanded by a broxy or a duly authorised
representative of a corporation shall be valid notwithstanding
the previous determination of the authority of the person voting
or demanding a poll, unless notice of the determination was
received by the Company at the 0ffice or such other place as is
specified for depositing the instrument of proxy not later than
the last time at which an instrument of proxy should have been
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delivered in order to be valid for use at the mecting or
adjourned meeting at which sny such vote is given or at which any
such poll is demanded,

Qualification and countine of votas

8l. No objection shall be raised to the qualification of any voter or
to the counting of, or failure to count, any wote, except at the
meeting or adjourned meeting at which the vote objected to is
tendered. Subject to any objection made in due time, every vote
counted and not disallowed at the meeting shall be valid and
every vote disallowed ox not counted shall be invalid. Any
objection made in due time shall be referred to the Chairman of
the meeting whose decision shall be final and conclusive.

VARIATION OF RIGHTS

Consent to variation

82, (A) Subject to the provisions of the Act, if at any time the
capital of the Company is divided into different classes of
shares all or any of the rights or privileges attached to
any class may (unless otherwise provided by the term of
issue of that class) be varied either while the Company is a
going concern or during or in contemplation of a winding-up
(1) in such manner (if any) as may be provided by such
rights, or (ii) in the absence of any such provision either
with the consent in writing of the holders of at least
three-fourths of the nominal amount of the issued shares of
that class or with the sanction of an Extraordinary
Resolution passed at a scparate meeting of the holders of
the issued shares of that class, but not otherwise.

The creation or issue of shares ranking parf pass— with or
subsequent to the shares of any class and the purchasa by
the Company of its own shares in accordance with the
provisions of the Act and Article 52(B) shall not (unless
otherwise expressly provided by the rights attached to such
last mentioned shares as s class) be deemed to bs g
varlation of the rights of such shares. The variation of
all or any of the rights or privileges attached to some only
of the shares of any class shall be treated as a variation
requiring the consent in accordance with the provisions of
this Article of the holders of those shares which are
adversely affacted by the vaxiation,

Proceedings st meetings of classes of Members

83. Any meeting for the purpose of the last preceding Article shall
be convened and conducted in all xespects as nearly as possible
in the same way as an Extrooxdinaxry General Meeting of the
Company, provided that no Hember, not being a Director, shall be
entitled to notice thereof or te attend thereat unless he be &
holder of shares of the class the rights or privileges attached
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to which are intended to be varied or abrogatad by the
resclutfon, and that no yota shall be given excapt in respect pf
8 share of that class, and that the quorum p: any stch meating

PART [y - DIRECTORS AND OTHER OFFICERS
DIRECTORS

Number of Directors
.—--_-'h'-"_‘—d-—a—-_-_-—_

B4,

Unless angd until otheryise determined by the Compnny by Ordinary
Resolution, the number of Directors {other than any altexnate
directors) shall not be less than three but shall not be subject
te any maxipum, The continuing Directors may act notwithstanding
4ny vacancy in their body, provided that if the number of the
Directors be less than the Prescribed minimunp the remaining
Director or Directors shall only act for the purpose of

Remuneratiop of Directors
M—I—H

85,




Travelling and hotel expenses and special remuneration

86. The Directors shall be entitled to be repaid al) reasonable
travelling, hotel and other expenses properly incurred by them in
or about the performance of theix duties as Directors including

any expenses incurred in attending and returning from meetings of

: the Board of Directors ox of Committees of the Doard of Directors

of General Meetings ox separate meetings of the holders of any

class of shares or debentures of the Company and if in the
opinion of the Directors it Is desirable that any of their number
should go or reside sbread or make any special journeys or

i perform any special services on behalf of the Companty or its

n business, such Director or Directors may be paid such reasonable

additional remuneration by way of salary, percentage of profits

or otherwise and expenses therefor as the Directors may from time
to time determine,

Qualification, Directors entitled to attend at Genersl Meetinps and
separate meetings

87. A Director shall not require a share qualification. 4 Director
shall be entitled to receive notice of and attend and speak at
all General Meetings of the Company and at all separate meetings

of the holders of any class of shares or debentures in the
capital of the Company.

Directors to_have power to £ill vacancies

88. Without prejudice to the power of the Company pursuant to these
Articles, the Directors shall have pover at any time to appoint
any person either to fill a vacancy or as an addition to the
Board, but so that the total number of Directors shall not exceed

any maximum number fixed in accordance with these Articles.

-’-:: Subject to the provisions of these Articles, any Director so

y appointed shall retixe at the Annual General Meeting of the

Company next following such appointment and he shall not be taken

into account in determining the rotation of retirement of
Directors at such meeting. B

ALTERNATE DiRECTORS

Appointment and Revocation

E 89. Any Director {other than an alternate director) may by writing
under his hand (to take effect upon recelipt at the Office by the
Secretary) appoint (i) any othex Director, or (ii) any other
person who is approved by the Board of Directors to be his
alternate; and every such alternste shall (subject to his giving
to the Company an address within the United Kingdom at which
notices may be served on him) be entitled to raceive noticas of
E all meetings of the Directors and of Committees of the Directors
of which his appointor is a member and, in the absence from such
meetings of the Director appointing him, to attend and vote at

o,
o
.
L4

such meetings of the Directors, and to exercise all the powers,
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rights, duties and authorities of the Director appointing him. A
Director may at any time by writing under his hand (to take
effact upon receipt at the 0Ffice by the Secretary) revoke the
appointment of an alternate appointed by him, and subject to such
approval as aforesaid where requisite, appoint another person in
his place. If a Director shall die or cease o hold the office
of Director, the appointment of his alternate shall thereupon
cense and determine. If any Director retires but is re-elected
at the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in
force jmmediately prior to his retirement shall continue to
operate after his re-election ss if he had not so retired. The
appointment of an alternate director shall cease and determine on
the happening of any event which, if he were a Director, would
cause his office to be vacated pursusnt to Article 103 of these
Articles. An alternate director need not hold a share
qualification and shall not be counted in reckoning any maximum
numbexr of Directors. A Director acting as alternate shall have
an additional vote at meetings of Directors for each Director for
whom he acts as alternate but he shall count as only one for the
purpose of determining whether a quorum be present. Execution by
an alternate director of any resolution in writing of the Board
of Directors or a Committee of Directors shall, unless the notice
of his appointment provides to the contrary, be as effective as
execution by the Director appointing him.

Alternate to be responsible for his own actls, remuneration of
alternate etc.

90. Every person acting as an alternate director shall be an officer
of the Company, and shall alone be responsible to the Company for
his own acts and defaults, and he shall not be deemed to be the
agent of or for the Director appointing him. An alternate
director shall be entitled to contract and be interested in and
benefit from contracts oxr grrengements or transactions to the
same extent gs if he were a Dixector. An alternate director
shall not be entitled as against the Company to any fees for his
services as an alternate director: the remuneration of any such
alternate director shall be payable out of the remuneration
payable to the Director appointing him, and shall consist of such
portion of the last-mentioned xremuneration as shall be agreed
between the alternate and the Director appointing him. Subject
to this Article, an aiternate director shall be repaid by the
Company such expenses as might propexly have been repaid to him
if he had been a Director and shall be entitled to be indemnified
by the Company to the ssme extent as if he were a Director,

MANAGING AND EXECUTIVE DIRECTORS
Appointment
91. The Directors may from time to time appoint one or more of their

number (whether solely or Jointly with any other Director) to be
Managing Director or Chief Executive Director of the Company or
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to hold any ~ther executive office undexr the Company {with
whatever designation the Directors may determine) and, subject to
the provisions of the Act, any such appointment may be made for
such term, at such remunexration and on such other conditions as
the Directors think fit., iny appointment of a Director to an
" executive office under the Company shall terminate if he ceases
;1 to be a Director but without prejudice to any claim for damages
for breach of the contract of service between himself and the
Company. A Managing Directoxr ox Chief Executive Directcr and an
executive Chairman of the Board of Directors (imcluding any joint
holder of any such office) shall not while continuing to hold
that office be subject to retirement by rotation and shall not be

PY taken into account in determining the rotation of retirement of
: Directors.

Powers

92. The Directors may from time to time delegate, entrust to and
confer upon a Maraging Director or Chief Executive Director or
any Director holding any other executive office for the time
being such of the powers exercisable under these Articles by the
Directors, other than power to make calls ox forfeit shares, as
they may think fit (including, without limitation, the powex to
sub-delegate any such powers), and may delegate, entrust and
confer such povers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and

; with such restrictions as they may think expedient; and they may

X confer such powers either collaterally with or to the exclusion

of and in substitution for all oxr any of the powers of the

0 Directors in that behalf and may from time to time revoke,

:f withdraw, after or vary all or amy of such powers.

POWERS AND DUTIES OF DIRECTORS

Directors to have entire superxintenderice and control of business of
Company

93.

The business of the Company shall be managed by the Directors
who, subject to the provisions of the Act, the Memorandum of
Association of the Company and these Articles and to any
E directions given by Special Resolution may exercise all the
powers of the Company. No alteration of the Memorandum of
Association of the Company or of these Articles and no direction
given by the Company in General Meoting shall invalidate any
prior act of the Directors which would have been valid if such
alteration had not been made or such direction had not been
given, and the provisions contained in these Articles as to any
: specific power of the Directors shall not be deemed to limit the
general powers hereby given. A meeting of the Directors at which

a quorum is present may exexcise all powers exercisable by the
Directors.
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Power to sward pensions etc. to Directors

94,

The Directors may exercise all the povers of the Company to
provide benefits, whether hy the payment of pensions, annuities,
gratuities or suparannuation or othor allowances ox by insurance
or otherwise, to any persons who are or have at any time beon
Directors (or the holders of iny equivalent or comparable office)
of and employed by or in execut ive office under the Company, or
any company which is a subsidiary company of, allied to or
asscciated with the Company, or any corporate body to whose
business the Company or any of its subsidiaries is, in whole or
in part, a successor directly or indirectly, and to the spouses,
widows, widowers, children and other relatives and dependants of
any such persons and may establish, maintain, support, subscribe
to and contribute to all kinds of schemes, trusts and funds for
the benefit of such pbersons as are hereinbafore referred to or
any of them or any class of them, and so that eny Director shall
be entitled to receive and retain for his own benmefit any such
pension, annuity, gratuity, allowance or other benefit (whether
under any such fund or schenme or othexwise). The Directors may
procure dny of the matters aforesaid to be done by the Company
elther alone or in conjunction with any other person. No
Director or former Directoxr shall be accountable to the Company
or the Members for any benefit provided pursuant to this Article
and the receipt of any such benefit shall not disqualify any
person from being or becoming & Director.

Directors' interests

95.

(A) Subject to the provisions of the Act and provided that he
has disclosed to the Directors the nature and extent of any
material interest of his:

(1) a Director may hold any other office or place of profit
under the Company (except that of Auditor or suditor- of
a subsidiary of the Company) in conjunction with the
office of Director and may act by himself or thxough
his firm in a professional capacity to the Company, and
in any such case on such terms as to remuneration and
otherwise as the Directors may arcange. Any such
remuneration shall be in addition to any remaneration
provided for by any other Artlicle;

no Director shall be disqualified by his offica from
entering into any contract, arrangenent, transaction or
proposal with the Gompany elther in regard to such
other office or place of profit or as vendor, purchaser
or otherwise; and

no contraet, arxangemont, transaction or proposal
entered into by or on behalf of the Company in which
any Director or person connocted with him is in any way
interested, whether directly or indirectly, shall be
avoided, nor shall any Director who enters into any
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sech contract, arrangement, transaction or proposal or
who is so interested he liable to account to the
Company for any profit realised by any such contract,
arxangement, transaction or proposal by reason of puch
Director holding that office or of the fiduciary
relation thereby established,

(B) For the puxposes of this Article:

(1) a general notice givem to the Directors that a8 Director
is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction
or arxangement in which a specified pexson or class of
persons is interested shall be deemed to be &
disclosure that the Dirxector has an interest in gny

such transaction of the nature and extent so specified;
and

(i1) an interest of which a Dixector has no knowledge and of
which it s unreasonable to expact him to have
knowledge shall not be treated as an interest of his.

(C) Save as herein provided, s Director shall not vote at a
meeting of the Directors on any resolution concerning any
contract, arrangement, transaction oy any other proposal
whatsoever to which the Compeny is ox is to be a party and
in which he has, directly or indirectly, any material
interest otherwise than by virtue of his interests in shares
or debentures or other securities of or otherwise in or
through the Company. A Director shall not be counted in the

quorum at a meeting in relatijon to any resolution on which
he is debarred from voting.

(D) A Director shall (in the absence of some other material
interest than is indicated below) be entitled to vote (and
be counted in the quorum) in respect of any resolution
concerning any of the following matters, namely:

(i) the giving of any guarantee, security or indemnity to
him in respect of money lent to, ox obligations
incurred by him at the request of or for the benefit of
the Company or any of its subsidiaries;

(1i) the giving of any guarantee, sorurity or indemnity to a
third party in xespect of a debt or obligatjon of ths
Company or any of its subsidiaries for which he himself
has assumed responsibility in whole or in part and
whether alone or jointly with others under a guarantee
or indemnity or by the glving of security;

(i1i) any proposal concerning an offer of shares or
debentures or other securities of or by the Company or
any of its subsidiaries for subscription, purchase or
exchange in which offer he is or is to be interested as
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a participant In the underwziting or sub-underwriting
thercof;

any contract, arrangement, trinsaction or proposal to
which the Company is or is to be a party and concerning
any other company (including any subsidiaxy of the
Company) (a "relavant company”) in which he is
interested, directly or imndirectly and whether as an
offjcer or sharcholder or otherwise howsoever, provided
that he is not directly oxr indirectly interested in one
per cent. ox more of the issued shares of any class of
the relevant company ox of the voting rights of the
relevant company (any such interest baeing deemed for
the purpose of this Article to be a materisl interest
in all circumstances) and, for the purposes of this
paragraph (iv):

(4) a person shall be deemed to be directly interested
in the issued sheres of any class of a company if
he holds (whether solely or Jointly) or is
beneficially Interested in such shares;

(b) 2 pexson shall be deemed to be indirectly
intexested in the issued shares of any class of a
company if another company (an "intermediary
company™) in whose equity share cdpital he is
directly or indirectly interested holds (whether
solely or joimtly) or is beneficially interested
in such shares;

(c) & person shall be deemed to be indirectly

-~ interested inm ome per cent. ox more of the issued
shares of any class of a relevant company if the
pexcentage of the issued shares of such class
attributable to such porson through his percentage
interest in the equity share capital of each
intermediary company through which his intexest in
the relevant company is derived represents one per
cent. or more of the issued shares of such class
of the relevant company; and

(d) & person shall be deemed to be direct}l}v interasted
in one per cent., or more of the voting rights
avajlable to members of a relevant compauy 1f he
can cause one pexr cent. or more of such voting
rights to be cast at his direction.

For the purposes of this paxagraph (iv) there shall be
disregarded any shares held by 2 Director as bare or
custodian trustee and in which he has no beneficial
intoerest, any shares comprised in a trust in which the
Director's interest is in revexsion or is in remainder
1f and so long as sore othex person is entitled te
racelve the {ncome therefrom and any shares comprised
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in any authorised unit trust scheme in which the
Birector is interested only as a unit holdex;

(v) sny contiact, arrangement, tranmsaction or proposal
concerning the adoption, modification or operation of a
siperannuation fund, a retiroment benefits scheme or a
personal pension scheme under which he may benefit and
vhich oither (a) has been approved by or is subject to
nd conditional upon approval by the Board of Iniand
flevanue for taxation purpesas or (b) relates to both
enployees and Directors of the Company and does not
accuzd to eny Director as sudh any privilege ox

advantage not accorded to thy employees to which such
fund or scheme relates;

(vi) any contract, arcangement, transsction or praposal
concerning the adoption, modification or operation of
any scheme for enabling employees inducing full time
executive Directors of the Company and/or any
subsidiary to acquire shares or share in profits of tie
Company or any arrangement for the benefit of ewployess
of the Company or eny of its subsidiaries under which

the Director benefits in a sipmilar manner to employeas;
and

(vii) the purchase or maintenance For any Director or

Directors of {nsuraence against any liability.

(E) A Director shall not vote or be counted in the quorum on any

(F)

(6)

resolution concerning his own dppointment as the holder of
any office or place of profit with the Company or any
company in which the Company is interested including Fixing

or varying the terms of his appointment or the termination
thereof,, =

Where proposals are under consideration concexning the
appointment (including fixing or varying the terms of
appointment) of two or more Directors te offices or places
of profit with the Company or anty company in which the
Canpany is interested, such Proposals may be divided and
considered in relation to eacl Director separately and in
such cases each of the Directors concerned (i{f not debarred
from voting under paragraph (D)(iv) of this Article or
otherwise) shall be entitled to vote (and be counted in the

quorum) in respect of each resplution except that conrcerning
his own appointment.

If any question shall srise at eny meeting as to the
materiality of a Director's (other than the Chaizman's)
interest or as to the ontitlement of any Director (other
than the Chairman) to vote and such question is not resolved
by his voluntarily sgreeing to abstaln from voting, such
question shall be xeferred to the Chairman of the meeting

and his ruling 4n relation to any other Director shall be
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final and conclusive except in a case vhere the nature or
extent of the interests of the Director concerned have not
been fully disclosed.

(H) If any question shall exise at any meeting as to the
materiality of the Chairman's interest or as to the
antitlement of the Chairman to vote and such question is not
resolved by his voluntarily agreeing to abstain from woting,
such question shall be referred to the Directors present at
the meeting, excluding the Chairmen, whose majority vote
shall be final and conclusive except in & case where +he
nature or extent of the interests of the Chairman have not
been fully disclosed.

provisions of this Article either generally or in respect of
any particular matter or ratify any transaction not duly
authorised by reasson of a contravention of this Article.

(J) For the purpose of this Article an interest of a persen who
is for the puxpose of the Act connected with (which words
shall have the meaning given thereto by Section 346 of the
Act) a Director shall be treated as an interest of the
Director and in relation to an alternate an interest of his
appointor shall be treated as an interest of the alternate
without prejndice to any interest which the alternate has
otherwise.

(I) The Company may by Ordinary Resclution suspend or relax the E

Exercise of voting powers

86. The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company or
exercisable by them as directors of such other company in such
manner in all respects as they think £it (incluiing the exercise
thereof in favour of any resclution sppoeincing themselves or eny
of them Directors or other officers or employees of such company @
or voting or providing for the payment of remuneration to such .
officers or employees).

Directors may_ join Bosrds of other companies

97. A Director of the Company may continue or become a director or
other officer, servant or mauber of any company promoted by the
Company or in which it may be interested as a vendor,
shareholder, ox otherwise, and no such Dbirecctor shall be
accountable for any remuneratica or other berelits derived as
director or other officer, employes or membex »f such ccmpany!
provided always that this Article shall not be construed as
restricting the right of any Directoy to be or becone a director
or other officer, servant or member of any other company or to
retain any benefits derived as such.
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Overseas hranch registaer

98. The Directors may exercise the powers conferxed upon the Company
by Section 362 of tho Act with rogard to the keeping of sn
overseas branch register and the Directors nay (subject to the
provisions of that Section) make and vary such regulations as
thay may think fit respecting the keeping of any such register.

LOCAL MANAGEMENT

o

local mansgement

99. The Directors may from tima to time provide for the management
and transaction of the affeairs of the Company in any specified
locality, whether in the United Kingdom or slsewhere, in such
manner as they think fit, and the following pxovisions of this
Article shall be without prejudice to the general powers
conferred by this Article.

L

Delepation

(1) The Djirectors from time to time, and at any time, may
establish any local board or agencies for managing any of
the affairs of the Company in any such specified locality,
and may gppoint sny persons to be members of such local
board, or any managers or agents, and may fix their
remuneration. The Dixectors from time to time, and at eny
time, may delegate to any porson so appointed any of the
powers, awthorities, and discretions for the time being

vested in the Directors, other than the pover of making

calls or forfeiting shares, and may authorise the members

for the time being of any such local board, or any of them,
'y to fill wp the vacancies theredin, and to act notwithstanding
5 vacancies; and any such appointment or delegation may be
“ made on such terms and subject to such conditions as the
Directors may think fit, and the Directors may ot any time
remove any person so appointed, and may annul or vary any
such delegation and, subject to any terms and conditions
expressly imposed by the Directors, the proceedings of any
local board or agency with two or moxs membexs shall be
governed by such of these Articles as regulate the

proceedings of Directors, so far as they are capable of
applying.
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Powers of attorney atc.

(ii) The Diractors may at any time and from time to timae by powar
of attorney or otherwise, appoint any person or persons to
be the agent ox agents of the Compeny for such purposes and
with such powers, authorities and discretions (not exceading
those vested in or exercisable by the Directors under these
Articles), and for such period and subject to such
conditions as the Directoxrs may from time to time think fit;
and any such power of attorney or other instrument of




appointment may contain such provisions for the protection
or convenience of persons dealing with such agent or agents
a5 the Directors may think fit, The power Lo delegate
contained in this Article shall be effective in relation to
the powers, authorities and discretions of the Diractors
generally and shall not be limited by the fact that in
certain Articles, but not in others, express reference is
made to particular powers, authorities or discretions being
exercised by the Directors or by a Committee authorised by
the Directors,

Sub-delegation
“ (1ii) Any such delegates ox agents as aforesaid may be authorised
by the Directors to sub-delegate all or any of the powers,
X authorities and discretions for the time being vested in
them.

Job designations

100. The Directors may appoint any person (not being a Director) to
any office or employment having a designation oxr title including
the word "director" or attach to any existing office or
employment with the Company such designation or title and may
terminate any such appointment or the use of such designation or
title. The inclusion of the woxd "directoxr" in the designation
or title of any such office or employment shall not imply that
such person is, or is deemed to be, or is empowered in any
respect to act a5 a Birector of the Company for any of the
purposes of the Act or these Articles.

BORROWING POWERS

Power to raise money

101. The Directors may exercise all the powers of the Company to Ea
borrow money without limit ss to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible Into shares) to Section 80 of the Act to
grant any mortgsage, charge or standard security over its
undertaking, property and uncalled capital, or any part thercof,
and 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.

Register of Charges

102. The Directors shall keep a Register of Charges in accordance with
the Act and the fee to be paid by any person other than a
creditor or Member of the Company for ecach inspection of the
Register of Charges to be kept under the Act shall be such sum as
prescribed by the Act.
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DISQUALIFICATION AND REHOVAL OF DIRECTORS

Qffice of Director to be vacated

103. The office of a Dirsctor shall be vacated:

If he resigns

(1) If he delivers to the Board or to the Secretary a notice in
writing of his resignation of his office of Director;

Ceases tn be a Director

(ii) If he ceases to be a Director by virtue of any provision of
the Act or becomes prohibited by lav from being a Director;

Becomes bankrupt

(iii) If he becomes bankrupt, has an interim recelving order made

against him or makes any arrangement or compounds with his
creditors generally;

" Suffers mental disorder

(iv) If an Order is made by any Court of competent jurisdiction
on the ground of mental disorder for his detention or for
the appointment of a guardian oxr receiver or other pexson to
exercise powers with respect to his affairs or he is
admitted to hospital in pursuance of an application for
admission for treatment under the Mental Heealth Act 1983 or,

An Scotland, an application for admission under the Mental
Health (Scotland) Act 1984

-

Fails to attend meetings

(v) If not having leave of absence from the Directors he and his
alternate (if any) fail to attend the meetings of the
Directors for six successive months unless preveated by
illness, unavoidable accident or other cause which may seen
to the Directors to be sufficient and the Directors resolve
that his office be vacated

.
3

Is removed

T
iy~ ¥

(vi) If bhe is removed from office by notice in writing signed by
all his co-Directors being not less than three in number
(without prejudice to any claim for damages which he may

have for breach of any contract of service between him and
the Company); or

Exacutive office terminates

(vii) If in the case of a Director who holds any exocutive office




his appointment as sveh is torminated or expires and the
Directors resolve that his offlce be vacated,

Power of removal by Ordinary Resclution

Company may by Ordinaxy Resolution remove any Director before the
expiration of his period of office (without prejudice to any
claim for damages which he may have for breach of any contract of
service between him and the Company) and may (subject to these
Articles) by Ordinary Resolution sppoint another person who is
willing to act to be a Director is his place. Any person so
appointed shall be treated, for the purposes of determining the
time at which he or any other Director is to retire, as if he had
become a Director on the day on which the person in whose place i
he is appointed, was last appointed or re-appointed a Director. “

1G4. In addition to any power of removal conferred by the Act, the !

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

Rotation and retirement of Directors ?A

105. Subject to the provisions of Article 91 in respect of a Managing
) Director or Chief Executive Director and an executive Chairman of
the Board of Directors, at each Amnusl General Meeting one-third
of the Directors who are subject to retirement by rotation, or if
their number is not three or a multiple of three, then the number
nearest to but not exceeding one-third, shall retire from office,
but if there are fewer than three directors who are subject to
retirement by rotation, they shall all retire.

Which Director to retire

106. Subject to the provisions of the Act, the Directors to retire at
each Annual General Meeting shall include, so far ag necessary to
obtain the number required first any DMirector who wishes to
retire and not offer himself for re-election and second, such
further Directors as shall, including such Directors as
aforesaid, be the one-third or other nearest number who have been
longest in office. As between two or more who have been in
office an equal length of time, the Director to retire shall in
default of agreement betyeen them bo determined by lot, The
length of time a Director has been in office shall be computed

from his last election or appointment when he lhas previously
vacated office.
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Meeting to £111 up vacancies and appoint Directars

107. Subject to the provisions of these Articles, the Company may by
Ordinary Resolution appoint a person who is willing to act to be
a Director, eifther to fill a vacancy ur as an additional

Director, and may also so determine the rotation in whic
additional Directors are to retire.
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Retiring Director to remain in office until successor appointed

108. If the Company at any General Meeting at which a Director retiras
by rotation does not £i11 the vacancy, the retiring Director
shall, if willing, be deemed to have been reappointed and shall
continue in office until the dissolution of the Annual General
Meetdng in the next year, unless it s resolved not to fill the

vacancy or a resolution for the reappointment of the Director is
put to the meeting and lost.

Retiring Director at an Annual General Heoting

109, Subject as aforesaid, a Director who retires at an Annual Genmeral
Maeting may be resppointed., If he is not reappointed or deemed
to have been reappointed, he sliall retain office until the

meeting appoints someone in his place or, if it does not do S0,
until the end of the meet-ing,

Appointment of Directors to be voted upon individually

110. A resolution for the appointment of two or more persans as
Directors by a single resolution shall be void unless a
resolution that it shall be so proposed has first been agreed to
by the meeting without any vote baing given against it,

Notice to propose new Directors

111. No person, other than a Director retiring by rotation, shall be

appointed oxr reappointed a Director at any General Meeting
unless:

(1) he is recommended by the Directors; or

R

{(i1) not less than six nor more than thirty-five clear days
before the date appointed for the meeting, notice executed
by a Member (other than that person) qualified to vote at
the meeting has been given to the Company of the intention
to propose that person for appointment or reappointment
stating the particulars which would, if he were so appointed
or reappointed, be required to be included in the Company 's
Register of Directors togethexr with notice execuyted by that
person of his willingness to be appointed or reappointed.

n

No Director to raetire on account of agn

112. No person shall be or become incapable of being appointed a
Director by resson of his having attained the age of seventy or
any other age, nor shall any special notice be required in
connection with the appointment or the approval of the
appointment of such person gnd no Director shall vacate his
office at any time by reason of the fact that he has attained the
8ge of seventy or any other age and sub-sections (1) to (6) of
Section 293 of the Act shall not apply to the Company. Where any

E Generail Meeting of the Company is convened at which, to the




knowledge of the Directors, a Director will be pProposed fox
appointment or reappointment vho will, at the date of the meeting
be seventy or more, the Directors shall give notice of his age in
the notice convening the meeting or in any document accompanying
the notice, but the accidental omission to do so shall not
invalidate any proceedings or any appointment or reappointment of
that Director at that meeting,

PROCEEDINGS OF DIRECTORS AND COMHITTEES

Meetings of Directors

113. Subject to the provisions of these Articles, the Directors nay
meet together for the dispatch of bus iness, adjourn and otherwise
regulate thedir meatings as they think fit, and determine the
quorum necessary for the transaction of business. Uptil
otherwise determined by the Directors, two Directors shall
constitute a quorum. Questions arising at any meocting shall be
determined by a ma jority of votes, In case of an equality of
votes the Chairman shall have a second or casting vote, One
Director may, and the Secretary shall at the request of a
Directoxr, at any time summon a meeting of the Directors,

Notice of Board Meeatings

114. Notice of Board Heetings shall be given to all Directors and
shall be deemed to be duly given to a2 Director if it is given to
him personally or by word of mouth or sent in writing to him at
his last known address in the United Kingdom ox any other address
in the United Kingdom given by him to the Company for this
purpose. It shall not be nacessary to give notice of a meeting

of the Directors to a Director who is not within the United
Kingdom.

Chairman of Board

115, The Directors may elect a Cheirman or Joint Chalrmen and one or
more Deputy Chairmen of their meetings and determine the period
for which he is or they are to hold office (and may at any time
remove him or them), but if no such Chairman or Deputy Chairman
is elected, or if at any meeting neither the Chaixrman nor a
Deputy Chairman is present within five minutes of the time
appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of such meating.

Any Chairman or Deputy Chaixman may also hold an executive office
under the Company,

Board may act if quorum present

116. A duly convened meeting of the Directors for the time being at
which a quoxum is present shall be competent to exercise all or
any of the authorities, povers, and discretions for the time
being vested in or exercisable by the Directors.
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Resolution in writing

117. A resolntion in weiting signed by all the Directors for the time
being entitled to receive notice of a mesting of the Directors
and not being less than & quorum or by all the members of a
Committeoe for the time being shall be as valid and of foctive for
all purposes as a resolution of those Directors or that Committee
passed at a meeting duly convened and held and may be in any
form, including facsimile transmission, and may consist of
several documents in the like form each signed by one or more of
the Directors or the said members of that Committee (including by
means of facsimile transmission): Provided that such a resolution
need not be signed by an alternate director if it is signed by
the Director who appointed him and a resolution signed by an
alternate director need not also be signed by his appeintor,

Directors may appoint Committees

118. The Directors may delegate any of their powers to any Committee
consisting of onec or more Directors and (if thought fit) one or
more other persons, (but a mejority of the members of the
Committee shall be Directors and ne resolution of tha Committee
shall be effective unless a majority of those present when it was
passed are Directors). Any such delegation (which may include
authority to sub-delegate all or any of the powers delegated) may
be subject to any conditions the Directors may impose and either
collaterally with or to the exclusion of their own povers and may
be revoked or varied. Without prejudice to the foregoing, the
power to delegate under this Article includes the power to
delegate the determination of any fee, remuneration or other
berefit which may be paid or provided to any Director provided
that, in relation to the determination of any fee, remuneration
or other benefit to g Director holding any executive office, such

Committee shall consist only of twe or more non-executive
Directors.

w
P

Committees subject to control of Directors

e

119. All committees shall in the exercise of the powers delegated to
them and in the transaction of business, conform to any mode of
proceedings and regulations which may be prescribed by the
Directors, and subject thereto shall be poverned by such of these
Articles as regulate the proceedings of Directors, so far as they
are capable of applying,

Minutes of Proceedingg

120. The Directors shall cause minutes to be made of the following
matters, namely:

(1) of all sppoiuntments of officers and Committees made by the
Directors;
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(1i) of the names of Directors present st every meoting of the
Board or of Compittees of Direcloxs, snd all business
transacted at such meetings; and

(L11) of all orders, reselntions and proceedings of all meetings
of the Company, of the holdexrs of any class of shares or
debentures in the Company, and of the Directors and
Committees of Directors.

Any such minutes 45 aforesaid, if puxrporting to be signed by the
Chairman of the meeting at which the proceedings were held, or by
the Chairman of the next succeeding meeting shall be receivable
as prima facie evidence of the matters stated in such minutes
without any farther proof.

=4

Defoctive appointment of Directors not to invalidate their acts

121. All acts dome by a mecting of the Directors, or of a Committee,
or by any person acting as a Director oxr alternate directox,
shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any person or persons
acting as aferesaid, or that they or any of them were or was ﬁ

disqualified from holding office ox rnot entitled to vote, or had
in any way vacated their or his office be as valid as regards all
persons dealing in good faith with the Gompany as if every such
person had been duly appointed, and were duly qualified and had
continued to be & Director and entitled to vote.

Participation in board meetings by telephone

122. All or any of the membexs of the Board of Directors or any
Committee of Directors may participate in a meeting of the Board

or that Committee by means of a confexence telephone or any . E
communication equipment which allows all persons participating in

the meeting to hear each other. A pexson so participating shall

be deemed to be present in person at the meeting and shall be @
entitled to vote or be counted in a quorum accordingly. Such &

meeting shall be deemed to take place where the largest group or

those participating is asseubled, or, If there is no such group,

where the Chairman of the meeting then is. E

SECRETARY AND AUTHENTICATION OF DOCUMENTS

Secretary

123. The Secretary and any joint, deputy or assistant Secretary shall,
subject to the provisions of the Act, be appointed by the

Directors for such texm, at such remuneration and upon such
conditions as they moy think £it; and any Secretary so appointed @

may be removed by the Directors,

Authentication of documents

124, Any Director or the Secretary or any person appointed by the
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Directors for tlic purposc shall have power to authenticate any
documents affecting the constitution of the Company (including
its Memoxandum and Articles of Association) and any resolutions
passed by the Company or the Board of Directors or the Committes
of Directors, and any books, rocords, documents and accounts
relating to the business of tha Company, and to certify copies
thereof or extracts therefrom as truo copies or exkracts.

PART V - DIVIDENDS AND MISCELLANEQUS

DIVIDENDS AND OTHER PAYMENTS

Declarations of dividends

125. Subject to the provisions of the Act and as hereinafter provided,
the Company in General Meeting may by Ordinary Resolution declars
dividends to be paid to the Nembers according to their respective
rights and interests in the profits, but no larger dividend shall
be declared than is recommended by the Directors.

Dividends not to bear interest

126. No dividend or other moneys payable by the Company on or in
respect of any share shall bear interest as against the Company
unless otherwise provided by the xights attached to the share,

Dividends: how pavable

127. Subject to the rights of persons, if any, entitled to shares with
special rights as to dividend, all dividoends shall be declared
and paid according to the amounts paid up on the shares in
respect whereof the dividend is paid, but ne amount paid up om &
shaxe in advarce of calls shall be troated for the purpose of
this Article as pald up on the share. Subject as aforesaid ali
dividends shall be apporticned and paid propoxtionately to the
amounts paid up on the shares during any portion ox portions of
the period in respect of which the dividend is paid. Dividends
may be declared or paid in any currency.

Dividends to joint holders

128, If several persons are rogistered as joint holders of any share,
any one of such persons may give effectual receipts for all

dividends and payments on account of dividends in respect of such
share,

Interim dividends

129. Subject to the provisions of the Act, the Directors may from time
to time declare and pay such interim dividends as appear to the
Directors to be justified by the profits of the Company available
for distribution, If the share capital is divided into different
classes, the Directors may pey interim dividends on shares which
confer deferred or non-proferxed rights with regard to dividends
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as well as on shares which confer preforential rights with regard

to dividend, but no interim or other dividend shall be paid on i
shares carrying deferrcd or non-preforred rights if, at the time

of payment, any preferential dividend is in arrear. The

Uirectors may also pay At intervals settled by them any dividend

payable at g fixed rate if it appaars to the Directors that the a
profits available Ffor distribution Jjustify the payment. Provided

the Directors act in good falth, they shall not incur any -
lisbility to the holders of shares conferring preferred rights
for any loss they may suffer by the lawful payment of any intexrim
dividend on any shares having deferxed or non-preferred rights.

Unclaimed dividends

130. The Company may cguse to send any cheque or warrant through the
post or employ any other means of payment for any dividend
payable on any shares in the Company which is normally paid in
that manner on those shares if gither (1) in respect of at least
two conrsecutive dividends payable on those shares the cheques or
warrants have been returned undelivered or remain uncashed or
that means of payment has failed or (i) following omne such
occasion reasonable enquiries have failed to establish any new
eddress of the registered holder. Subject to the provisions of
these articles, the Company may recommence sending cheques or
warrants or employing such means in respect of dividends payable
on those shares if the holder or pecson entitled by transmission
requests such recommencement in writing. All dividends, interest
or other sums payable unclaimed for ore year after having been
declared may be invested or otherwise made use of by the
Directors for the benefit of the Compeny until claimed. A1l
dividends unclaimed for a reriod of twelve years after having
been declared shail be foxfeited and shall revert to the Company,
The payment of any unclaimed dividend, interest or other sum
payable by the Company on or in respect of any share into a
separate account shall not constitute the Company a trustee
thereof,

To whom dividends belong

131. Any resolution declaring a dividend on shares of any class,
whether a resolution of the Cempany in General Meeting or a
resolution of the Dizectoxs, may specify that the same shall be
payable, subject to any lien of the Compény, to the person(s)
registered as the holders of such shares at the close of business
on a particular date, notwithstanding that it may be a date pxior
to that on which the resolution is passed, and theraupon the
dividend shall be payabls to thep in accordance with their
respective holdings so registered notwithstanding any subseguent
transfer or transmission of shaxes, but without Prejudice to the T
rights intar se of transferors and transforees of any such shares T
in respect of such dividend. The Directors may pay the dividends a
payable on shares in respect of which sny person s by
transmission entitled to be registered as holdor to such g person
on production of such certificate and evidence as would be
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required if such a person desired to ba rogistored as a Member in
respect of such share.

132. The Directors may deduct from any dividend or olher moneys
payable to any Member on or in respect of a share all sueh sums
as may be due from him to the Company on account of calis ox
otherwise in reletion to shares of the Company.

Yethod of Pavment

133. The Company may pay any dividend, interest or other sum payable
in cash or by direct debit, bank transfer, cheque, dividend
warrant, or money order and may send the same by post to the
Members or persons entitled thereto, and in case of joint holders
or if two or more persons are Jointly entitled to the share by
reason of the death or bankruptey of the Member or otherwise by
operation of law, to the Nember or such of those persons whose
name stands first in the Register (or, in the case of persons
entitled on death or bankruptey, if their names 8re not entered
in the Register, to such of those persons whose surnsme stands
elphabetically first), or to such person and address as the
holder or joint holders may direct in writing. Every cheque,
warrant or order is sent at the risk of the person(s) entitled to
the money represented by it and shall be made payable to the
person(s) entitled or to sich other pexson as the person(s)
entitled may in writing direct and otherwise shall be in such
form as the Directors consider dappropriate. Payment of the
cheque, warrant or order shall be a good discharge to the

i Company. 1In addition, any such dividend or other sum may be paid

by any bank or other funds transfer system or such other means
and to or through such person as the holder or joint holders may
in writing direct, and the Company shall have no responsibility
for any sums lost or delayed in the course of any such transfer
or where it has acted on any such directions. ‘The Company may
cease to send any cheque, warrant or order by post for any
dividend payable on any shares in the Company which is normally
paid in that menner if in respect of at least two consecutive
dividends payable on those shares the cheque, warrant or oxder
has been returned undelivered or remains uncashed but, subject to
the provisions of these Articles, shall recommence sending
cheques, warrants or orders in respect of dividends payable on

iﬂ those shares if the holder or the person entitled by transmission

claims the arrears of dividend and does not instruct the Company
to pay future dividends in some other way.

E Calls or debts mav be deducted from dividends

Payment of dividends in specie

134, Any General Meeting declaring s dividend may direct payment of
such dividend wholly or in part by the distribution of specific
assets and in particular of paid-up shares or debentures of any
other company, and the Directors shall give effect to any such
direction provided that no such distribution shall be made unless
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recommended by the Directoxs, Where eny difficulty arises in
regard to the distribution, the Directors may scttle the same as
they think expedient, and in particular may issue {ractional
certificates (or ignore fractions), and may {ix the value for
distribution of such specific assets or any part thereof, and may
detexmine that cash payments moy be nade to any Members upon tha
footing of the value so fixed, in oxder to adjust the rights of
all parties, and may vest any such gssels in trustees upon trust
for the persons entitled to the dividend as may seem expedient to
the Pirectors.

Payment of scrip dividends

135. The Directers may, if authorised by an Ordinary Resolution of the
Company, offer any holders of Ordinary Shares the right to elect
to receive Ordinary Shares, credited as fully paid, instead of
cash in respect of the whole (or some part, to be determined by
the Dirvectors) of any dividend or dividends; and any such offer
may be made before or after such authorisation is given, The
following provisions shall apply:

(i) For the purposes of this Article, an election may be made
either in relation to & particular dividend or dividends or
by way of mandate (by whatever name called - a "scrip
dividend mandatoe") in relation to future dividends in
respect of which the right to elect is offered; but no such
election (whether or not by way of 2 scrip dividend mandate)
shall be revoked din xolation to & dividend unless prior to
the latest time specified by the Directors for lodgement of
elections in respect of that dividend written notice of
revocation is lodged st such place as Is specified by the
Directors for that purpose.

(4i)} The entitlement of each holder of Ordinary Shares to new
Ordinary Shares shall be such that the relevant value of the
entitlement shall be #s nearly as possible oqual to (but not
greater than) the cash amount (disxegarding any tax credit)
of the dividend that such holder elects to forgo. Yor this
purpose “relevant value" shall be calculated in such menner
as may be determined by or in accordance with the Oxdinary
Resolution. 4 certificate or report by the Auditors as to
the amount of the relevant value in respect of any dividend
shall be conclusive evidence of that amount and in glving
such a certificate or report the Auditors may rely on advice
or information from brokers or other such sources of
information as they think £it.

(i1i) On or as soon as practicable after announcing that it is te
declare or recommend any dividend, the Directors, if they
intend to offer an election in respect of that dividend,
shall also announce that intention, and shall, before or
after determining the basis of allotment, {f they decide to
proceed with the offer, notify the holders of Ordinary
Shares in writing of the right of election offered to them,
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(iv)

(v)

(vi)

(vii)

(viii)

(1ix)
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and specify the procedure to bo followed and place at which,
and the latest time by which, elactions must be Jodged in
order to be effective; provided that the Directoxs shall not
be required to notify any holder of Oxdinary Shares in
respect of whom there is a subsisting scrip dividend
mandate,

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

The Directors may exclude £rom any offer any holders of
Ordinary Shares where the Directors believe that the making
of the offer to them would or might ihvelve the
contravention of the laws of any territory or that for any
other reason the offer should not be made to them.

The dividend (or that rart of the dividend in respect of
which a right of election has been oftered) shall not be
payable on Ordinary Shares ip respect of which an election
has been made (the "elected ordinary shares") and instead
additional Ordinary Shares shall be allotted to the holders
of the elected ordinary shaxes on the basis of allotment
calculated as stated. For such purpose the Directors shall
capitalise, out of any amount for the time being standing to
the credit of any reserve or fund (including the profit and
loss account) whether or not the same is available for
distribution as the Direcctors may determine, a sum equal to
the sggregate nominal amount of the additional Ordinary
Shares to be allotted on that basis and apply it in paying
up in full and the appropriste number of unissued Ordinary
Shares for allotment and distribution to the holders of the
elected ordinary shaxres on that bagjs.

No fraction of any Oxdinary Share shall be allotted. The
Directors may make such provisions as they think fit for any
fractional entitlements including provisions whereby, in
whole or in part, the benefit thereof accrues to the Company
and/or under which fractional entitlements are accrued
and/or retained and in esch case accumulated on behalf of
any Member and such accxnals or retentions are applied to
the allotment by way of bomus to or cash subscription on
behalf of any such Hember of fully paid Ordinary Shares
and/or provisions whereby cash payments may be made to
Members in raspect of their fractional entitlements.

The Directors may in their absolute discretisn amend,
suspend or terminate any offer which is in operation,

The Directors nay do all acts and things which they consider
hecessary or expedient to give effect to any such
capitalisation, and may authorise any person to enter into
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an agreement with the Company providing for such
capitalisation and incidental matters on behalf of all the
Hombers interested, and any egreement so made shall be
binding on all concerned.

(x) The additional Ordinary Shaxes when allotted shall rank pari
Passy in s8ll respocts with the fully-paid Ordinsry Shares
then in issue excopt that they will not be entitled to
participation in the relevant dividend.

CAPITALISATION OF PROFLTS

Capitalisation of profits, etc.

136. (A) The Directors may with the authority of an Oxrdinary
Resolution of the Company :

(1)

(11)

subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether or not the
same are available for distribution and including
profits standing to any reserve) or any sum standing to
the credit of the Company's share premium account or
capital redemption resexve;

appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal
amount of Ordinary Shares (whether or not fully paid)
eld by them respectively, and apply such profits or
sum on their behalf, either in or towards Paying up the
gmounts, if any, for the time being unpaid on any
shares held by such Members respectively, or in paying
Up in full unissued shares or debentures of the Company
of a nominal amount equal to such profits or sum, and
allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, or as
they may direct, in the propoxrtion aforesaid, or partly
in one way and partly in the other: Provided thut the
share premium sccount and the capital redemption
Teserve and any such profits which are not available
for distribution may, for the purposes of this Article,
only be gpplied in the paylng up of unissued shares to
be issued to Members credited as fully paid; and
Provided that, in the case where any sum is applied in
paying amounts for the time being unpadd on any shares
of the Company ox in paying uwp in full debentures of
the Company, the amount of the net assets of the
Company at that time is not less than the aggregate of
the called up share capital of the Company and its
undistributable reserves and would not be reduced below
that aggragate by the payment thereof as shown in the
latest audited accounts of the Company or such other
accounts as may be relevant;




Cii4)

(iv)

(v)

(vi)

(B) (4)

resolve that any shares allotted vnder this Article to
any Mesber in respect of & holding by him of any partly
paid Ordipary Shares shall, so long as such Ordinary
Shares remain partly paid rank for dividends only to
the extent that such partly paid Ordinary Shares rank
for dividend;

whexe any difficulty arises with regord to any
distribution of any capitalised reserve ox other sum,
settle the matter as they think expedient and in
particular make such provision by the issue of
fractional certificates (or by ignerir fractions) orx
by payment din cash or otherwise r: %)t rirectors think
fit for the case of shares or del entyrm< becoming
distributable under this Arcicle in #r..itions;

authorise any person to enter on behalf of all the
Members concermed into sn agreement with the Company
providing for either:

(a) the allotment to them respectively, credited as
fully paid up, of any shares or debentures to
which they may be entitled upon such
capitalisation;

(b} the payment up by the Company on behalf of such
Members {by the application thereto of thedir
respective proportions of the profits resolved to
be capitalised) of the amounts or any part of the
amounts remaining unpaid on their existing shares;

(any agreement made under such authority being
thereupon effective and binding orn all such Members);
and

generally do all acts and things required to give
effecl to such resolution as aforesaid,

Where, pursuant to an employees' share scheme (within
the meaning of Section 743 of the Act) the Company has
granted options to subscribe for Ordinary Shares on
terms which provide (inter al1g) for adjustments to the
subscription price payable on the exercise of such
options or to the number of shares to be allotted upon
such exercise in the event of sny increase or reduction
in or other reorganisation of the Company's issued
share capital and an otherwise appropriate adjustment
would result din the subscription price for any share
baing less than its nominal valus, then, subject to the
provisions of the Act, the Directors may, on the ‘
exercise of any of the options concerned and payment of
the subsecription which would have applied had such

ad justment been made, capitalise anry such profits or
other sum as is mentioned in sub-Article (A)(i) above
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to the extent necsssaxry to pay up the unpaid balance of
the nominal value of the shares which fall to be
allotted on the exercise of such options and apply such
amount in paying up such balance snd allot shares fully
peid accordingly.

(iL) The provisions of sub-article (A)(141) to (vi) above
shall apply mutatis mutandis to this sub-Article (B
(but as if the authority of an Ordindry Resolution of
the Company were not required).

RECORD DATES

Record dates

137. Notwithstanding any other provision of these Articles, but

without prejudice to the rights ettached to sny shares, the
Company or the Board may fix any date as the record date for any
dividend, distribution, allotment or issue and such record date
may be on or at any time before any date on which such dividend,
distributicn, allotment or issue is paid or made and on or at any
time before or after any date on which Such dividend,
distribution, allotment or issue is declared.

ACCOUNTS

Inspection of accounts and books ond Register of Members

138.

Copy

The Directors may from time determine whether and to what extent
and at what time end place, and under what conditions or
regulations the accounting records of the Company, or any of
them, shall be open to the inspection of the MHembers, and no
Membex (other than a Director) shall have any right of inspecting
any accounting record or other document of the Company except as
conferred by statute or authorised by the Directoxs or by
Ordinary Resolution of the Company in General Meeting, The
Register shall be open for inspection by any Member or other
person entitled to inspect the same, and any person other than a
Member inspecting the same shall piy & fee of Sp or as the
Directors may from time to time deternine,

to be sent to Members

133,

4 printed copy of every profit and loss account and balance
sheat, (dncluding 81l documents required by law to be amnexed to
the balance sheet) which is to be laid before the Company in
Goneral Meeting, together with coples of the Directors' and of
the Auditors' reports (or such documents which may be required or
permitted by law to be sent in lien) shall not less than
twenty-one clear days before the date of the meeting be sent to
every Member (whether he is or is not entitled te xeceive notices
of General Meetings of the Company), and to every holder of
debentures of the Company (whether he is or is not so entitled),
and to the Auditors Provided that if the Company is permitted hy




law to send to any Hember, to any holder of debentures of the
Company or to the Auditors any sunmary financial statement in
lieu of all or any of such profit and loss account and balance
E sheet or other documents, this Article shall impose no gredter
obligation on the Company than that impesed by law; but this
Article shall not reguire a copy of those documents to be sent to
g any Membar or lolder of debentures of whose address the Company

is unaware or to more than one of the joint holders of any shares
or debentures.

SEALS

Provision for Seals and safe custody

ﬁ 140. The Directors shall provide a Comnion Seal for the Company and
shall have power from time to time Co destroy the same and to

@ substitute a new seal in lieu thereof. The Directors mey
exercise the powers conferred on the Company by Section 40 of the
Act with regard to having sn 0f£ficial Seal solely for sealing
documents creating or evidencing securities of the Company. The

ﬁ Directors shall provide for the safe custody of the Seal.

Application of Seals

441. The Seal shall be used only by the authority of a resalution of
the Directors or of a Committee of the Directors. The Directors
may determine whether any instrument to which the Seal is affixed
(or, in the case of share certificates, upon which the Sesl is
printed) shall be signed, whether autographically or otherwise,
and may so determine either generally ox in relation to a

particular instyrument or type of instrument. Unless otherwise
determined by the Dirxectors:

(i} share certificates and, subject to the provisions of any

instrumept constituting the same, certificates issued under
the Seal in respect of any debentures or other securities,
need. not be signed, and any signature may be applied to any

such certificate by any mechanical or other means oxr may be
printed on it; and

signed by one Directox gnd by the Secretary or snother
Directox.

Official Seal for use abroad

142. The Company may exercise the powers conferred by Section 39 of
the Act with regard to having an of ficial seal for use abroad,
and such powers shall be vested in the Directors,

E (i1) every other instrvment to which the Seal is affixed shall be
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BILLS, NOTES, CHEQUES AND RECEIPTS

Signature of nepgotiable instrumertts

143,

The Directors may draw, make, accept or endorse, or authorise any

other person or persons to draw, meke, accept, or endorse any
cheques, bills of exchange, promissoxy notes or other negotiable
instruments, provided that every cheque, bill of exchange,
promissory note or other negotiable instrument drawn, made or
accepted shall be signed by such person or persons as the
Directors may appoint for the purpose,

NOTICES

Service of notice on Members

144,

A notice may be served by the Conpany tipont any Member, either
personally or by leaving it or sending it through the post in a
prepaid envelope addressed to such Member at his registered
address, or at any other addzess in the Unjted Kingdom which the

Member shall have in writing given to the Company as his address
for service.

registered address not in the United Xingdom

Hembers whose registered address shall mot be in the United
Kingdam, and who shall not have given to the Company an address
for service of notices in the United Kingdom, shall not be
entitled to receive any notices whatsoever.

Evidence of service

146,

A notice or other document served by the Company addressad to a
Member at his vagistered address or address for sexrvice In the
United Kingdom shell, if not shown to have been sexved esrlier,
be deemed to have been sexved, if served by post, at the latest
within twenty-four hours if prepaid as first class and within
forth-eight hours Lf prepaid as second class, after the same
shall have been posted, and in proving such service it shall be
sufficient to prove that the notica or documettt was properly
addressed and duly posted. & Menbeor present, in person or by
proxy, at any meeting of the Cowpany shall be deemed to have
received notice of the meeting and, where requisite, of the
purposes for which it was called.

Notice to joint holders

147,

All notices directed to he given to the Members shall, with
respact to any share to which persons are Jointly entitled, be
given to whichaever of such persons is named first in the

Register, and notice so given shall be sufficient notice to all
the holders of such share.

By
w




Notice in case of death, bankruptey or mental disorder

148, Service of a notice by the Company at the registered address orf
the address foxr service ln the United Kingdom of any pexrson whosa
name remains reglstered as the holdex or jelnmt holder of any
share, shall notwithstanding the death, bankruptcy or mental
disordar of such person and whether or not the Compeny have
notice of his decease, bankruptey or sental disorder be deemed to
pe sufficient notice (as the case may be) to his executors or
adwinistrators, and to the survivor or survivors of the joint
trustee in bankruptey, curator bonis, gusrdian, recelver,
holders, aund tc all persons interested in such shaxe.

149. (A) Except as otherwise expressly provided in these Articles,
any notice required te be given by the Company to & Hember
shall be sufficiently given if given by advertisement. Any
notice required to be, o which may be given, by
advertisement shall be advertised once in a national <daily
newspaper published in the United Kingdom and shall be taken
as given at noon on the day on which such advartisenent
appesrs.

{B) Notice of every General Heeting must be sent by post as
provided in these Articles except that if postal services in
the United Kingdom axre suspendsd ox curtailed so that the
Company is unable affectively to convene A General Hesting
by notice sent through the post, then a General tleeting may
be convened by notice advexrtised in at least two national
daily newspapers published in the United Kingdom. Such
notice shall be deemed to have been duly served on all
Members entitled thexeto at noon on the day when the
advertisemont. appears, 1f it becomes possible to give notice
by post at least seven clear days before the Meeting then
the Company shall send a duplicate notice by post.

B Notice by advertisement and entitlsment to notice

a (C) Any notice to be given to a llember may be given by reference
] to the Register as it stands at any time within the period
o of fifteen days before the notice is given; and no change in
o the Register after that time shall invalidate the giving of

the neotice.

a {D) Every persz;bn who becomes entitled to a share shall be bound
by any notice in respect of rhat share which, before his
name is entered In the Register, has been given to the

E person from whom he derives iis title; but this paragraph

does not apply to & notice given wnder Section 212 of the

Act.
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UNTRACED SHAREHOLDERS

Untraced Sharesholders

150. The Company shall be entitled to sell at the best price
reasonably obtainable any share or stock of a Member or any share ﬁ
or stock to which a person is entitled by tronsmission if:

(1) for a period of twelve years no cheque or warrant sent by -
the Company through the post in a prepald snvelope addxressed e
to the Membor or to the person entitled by transmission to
the share or stock at his address on the Register or the ._
last known address given by the Member or the person
entltled by transmission to which cheques and warrants are
to be sent has been cashed by the person entitled thereto
and no communication has heen xeceived by the Company from a
the Membar or the person entitled by transmission provided
that in any such period of twelve years the Company has paid
at least three dividends vhether interim or final and no
such dividend has been claimed by the person entitled
therese; and

(1i) the Company has at the expiration of the said period of E
twelve years by advertisement in both a national daily
newspaper published in the United Kingdom and in a newspaper
cirenlating in the ares in which the address referred to in
paragraph (i) of thdis Article is located given notice of its
intention to sell such share ox stock; and

{(iii) the Company has not during the further pexiod of three
months after the date of the advertisement or the later
advertisement if the two advertisements are published on
different dates and prior to the exercise of the power of
sale received any communication from the Member or person
entitled by transmission; and

Quotations Department of The Stock Exchange of its intention
to sell such shares or stack,

To give effect to any such sale the Company may appoint any
person to execute as transferor an instrument of transfer of such
share or stock and such instrument of transfer shall be as
effective as if it had been executed by the holder of or person
entitled by the transmission to such share or stock and the title
of the transferee shall mot be affected by any irregularity or
invalidity in the proceedings relating thereto. The Directors
shall be entitled to xegister such transfer notwithstanding that
no certificate representing the said shares shall be produced.
The Company shall account to the Hembex or other person entitled
to such share or stock for the net procaeds of such sale by
carrying all moneys in respect thereof to a separate account
which shall be a permanent debt of the Company and the Company
shall be deemad to be a debtor and not a trustee in respect

(iv) the Company has first given notice in writing to the - &




thoreof for such Member or other person. Moneys carried to such
separate account may eilther be employed din the business of the
E Company or finvested in such investments (other than shares of the
Compony or {ts holding company if any) as the Directers may from
time to time think fit. No interest shall be paeyable and no
) account need be made for any money carned in respect of tha net
‘ proceods,

i DESTRUGTION OF DOCUMENTS

Destruction of deocuments

151. The Company may destroy:

(i) any share certificate which has been cancelled at any time
after the expiry of one year £rom the date of such
cancellation;

(i1} any dividend mandate or any variation or cancellation
Q thereof or sny notification of change of name or address at
any time aftexr the expiry of two years from the date such
mandate, variation, cancellation or notification was
recorded by the Company;

(iii) eny instrument of transfer of shares which has been
registered at any time aftex the expiry of six years from
the date of registration; and

Register is made at any time after the expiry of six years
from the date an entry In the Register was first made in
respect of it;

E (iv) any other document on the basis of which any entry in the

provided that any document referrxed to in this Article may be
destroyed earlier than the relevant date authorised by paragraphs
(1), (ii), (1ii) and (iv) of this Axticle, but only if a

a permanent record of the document is made which is not destroyed
before that date and it shall conclusively be presumed in favour

of the Company that every share certifijcate so destroyed was a

valid certificate duly and properly sealed and that every

instrument of transfer so destroyed was a valid and effective

instrument duly and pxoperly registered and that every other

ﬁ document: destroyed lereunder was a valid and effective document

in accordance with the recorded particulars thereof in the books
or records of the Company: Provided always that:

(a) the foregoing provisions of this Article shall apply only to
the destruction of a document in good faith and without
express notice to the Company that the preservation of such
document was relevant to a claim;

(b) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of sny such document esrlier than as aforosaid
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or in any case where the conditions of provise (a) above are
not fulfilled; and

(c) raforences in this Article to the destruction of any
document include references to its disposal in any manner. g
]

DIVISION OF ASSETS IN SPECIE

Division in specle Fég

152. The ligquidatoxr on any winding-up of the Company (whather
voluntary or under supervision or compulscory) may with the
anthority of an Extraordinary Resolution and any other sanction
required by the Act or the Insolvency Act 1986, divide among the
Membars in kind the whole or any paxt of the assets of the
Company and whether or not the sssets shall consist of property
of one kind, or shall consist of propexties of different kinds,
and for such purpose may seit sucit value as he deems falr upon apy
one or more class or classes of property, and may determine how
such division shall be carried out as bstween Members or classes
of Hembers but so that LIf any such division shall be otherwise
than in accordance with the exdisting rights of the Members, every
Member shall have the same xight of dissent and other ancillary
rights as if such resolution were g Specigl Resolution passed in
dccordance with the Act., The liquidstor may, with like sanction,
vest the whole or parc of the assets in trustees upon such trusts
for the bepefit of the Members as he with the like sanction
determines, but no Member shall be compsllied to accept any assets
vpon which there is a liability, The power of sale of the
liquidator shall include 8 power to sell) wholly or partly for
shares or debentures or other obligations of another company,
elther then constituted or about to be constituted far the
purposes of carrying out the sale. ’

FROVISION FOR ENMPLOYEES

Provision for employeaes on cessation or transfer of buasiness

153. The Company shall exercise the power conferred upon it by Section
719(1) of the Act only with the prior ssnction of s Special
Reselution. II at any time the capital of the Company is divided
into different classes of shares, the exercise of such power as
aforesaid shall be deemed to be a& variation of the rights
attached to each class of shares and shall accordingly require
the priox consent in writing of the holders of three-fourths in
nominal value of the Issued shares of each class or the prior
sanction of an Extraordinary Resolution passed at a separate
meeting of the holders of the shares of sach class convened and
Beld in accordance with the provisions of Article 83.
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INDEMNITY

Indemnity

154, Subject to the provisions of the Act, but without prejudice to
gny indemnity to which he may otherwise be entitled:

(A) every Director, Secretary, other officer, employee and
auditor of the Company shall be indemnified out of the

g assets of the Company against all costs, charges, expenses,
losses, damages and liabilities Incurred by him in or about
the execution of his duties or in relation thereto including
(without prejudice to the gemerality of the foregoing) any
lisbility incurred in defending any proceedings, whethur
civil or criminal, in which judgment is given in his favour
or in which he is acquitted, or which axe otherwise disposed
of without any finding or sdmission of any material guilt or
breach of duty on his part ox in connection with any
application in which relief is granted to him by the couxt
from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company;
and ‘

(B) the Directors may purchase snd maintain Insurance at the
expense of the Company for the benefit of any Director,
Secretary, other officer, employee and auditor of the
Company against any liability which may attach te him or
loss or expenditure which he may incur in xrelation to
anything done or omitted to be done or alleged to have been
done or omitted to be done as a Director, Secretary, other
officer, employee or auditur.
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