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Memorandum of Association
of
British Gas Trading Limited

1 The Company's name is ‘British Gas Trading Limited".
2 The Company's registered office is to be situate in England and Wales.
3 The Company's objects are:

3.1 To receive, acquire or take over such property, rights and liabilities of British
Gas plc as may be vested in, or transferred to, it pursuant to the Gas Act 1995 or otherwise
and to carry on and, as appropriate, expand and extend the business or businesses and
activities associated therewith or any part or parts thereof (including, without limitation, the
business of a gas supplier and gas shipper).

3.2 To carry on all or any of the businesses of suppliers, distributors, developers,
producers, manufacturers, refiners, distillers, processors, converters, storers, carriers,
importers and exporters of, explorers and prospectors for, and dealers in, natural and other
gases, petroleum and other hydrocarbons, coal and other minerals, chemicals, products
derived from or connected with any of them, electricity and all other forms of energy.

3.3 To acquire (whether by purchase, lease, concession, grant or otherwise),
establish, develop, exploit, operate and maintain land, claims, wells, mines, licences,
concessions, drilling and mining rights, exploration and production rights, and rights and
interests of all descriptions in or relating to the same, which may seem to the Company
capable or possibly capable of affording a supply of natural or other gas, petroleum or other
hydrocarbons, coal or other minerals, other forms of energy, chemicals or revenue derived
directly or indirectly form any of them.

3.4 Toinstall in any premises or place and to operate, use, inspect, maintain, repair,
replace and remove meters or other devices for assessing the quantity or quality of supplies of
gas and other substances and forms of energy and for other purposes connected with such
supplies.

35 To locate, establish, construct, equip, operate, use, manage and maintain
production, treatment and storage facilities (including underground storage facilities),
refineries, factories, works, plants, platforms, derricks, rigs, warehouses, depots, office and
other buildings, compressor stations, laboratories, research stations, wharves, jetties,
terminals, transport facilities, loading facilities, roads, railways, structures, installations and
facilities of all kinds, whether for the purposes of the Company or for sale or hire to, or in
return for any consideration from, any person, and to purchase or otherwise acquire, lease,
charter and take or let on hire any of the same.



3.6 To carry on all or any of the businesses of suppliers, distributors, designers,
developers, manufacturers, installers, fitters, repairers, maintainers, importers and exporters
of, and dealers in, gas appliances, kitchen equipment and fittings, and all kinds of goods,
equipment, fittings, machinery, materials and installations connected with the use of gas for
domestic, industrial, commercial or other purposes or with the conservation of gas or other
forms of energy.

3.7 To carry on all or any of the businesses of inspectors, maintainers, repairers,
reconditioners, servicers, coaters, designers, developers, manufacturers, constructors;_
installers, layers, fitters, hirers, letters of hire, suppliers, distributors, importers and exporters
of, and dealers in, pipes, pipelines, equipment ancillary to the operation or use of pipes and
pipelines, platforms, derricks, rigs, installations and facilities of all kinds, tools and machinery
of every description, engineering and other equipment, plant, components, accessories and
supplies of every description.

3.8 To carry on all or any of the businesses of consultants, 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 carry on, and to provide
training and educational courses, instruction and materials, of every description, for employees
of the Company and for other persons. '

3.9 To carry on all or any of the businesses of, and provide services associated
with, engineers (including, without limitation, gas, petroleum, drilling, mechanical, electrical,
heating, ventilation, civil, chemical and telecommunications engineers), mechanics, technicians,
geologists, draughtsmen, designers, surveyors, architects, builders and decorators.

3.10  To carry on any other business or activity of any nature whatsoever which may
seem to the Directors to be capable of being conveniently or advantageously carried on in
connection or conjunction with any business of the Company hereinbefore or hereinafter
authorised or to be expedient with a view directly or indirectly to enhancing the value of or to
rendering profitable or more profitable any of the Company's assets or utilising its skiils,
know-how or expertise.

3.11  To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose
of, and deal with, any shares or other securities or investments of any nature whatsoever, and
any options or rights in respect thereof or interests therein, and to buy and sell foreign
exchange.

3.12 To draw, make, accept, endorse, discount, negotiate, execute and issue, and to
buy, sell and deal with bills of exchange, promissory notes, and other negotiable or
transferable instruments or securities.

3.13  To purchase, or otherwise acquire for any estate or interest any property (real
or personal) or assets or any concessions, licences, grants, patents, trade marks, copyrights or
other exclusive or non-exclusive rights of any kind and to hold, develop and turn to account
and deal with the same in such manner as may be thought fit and to make experiments and
tests and to carry on all kinds of research work.

3.14  To build, construct, alter, remove, replace, equip, execute, carry out, improve,
work, develop, administer, maintain, manage or control buildings, structures or facilities of ail
kinds, whether for the purposes of the Company or for sale, letting or hire to or in return for
~ any consideration from any company, firm or person, and to contribute to or assist in or carry

out any part of any such operation. :



3.15  To amalgamate or enter into partnership or any joint venture or
profit/loss-sharing arrangement or other association with any company, firm, person or body.

3.16  To purchase or otherwise acquire and undertake all or any part of the business,
property and liabilities of any company, firm, person or body carrying on any business which
the Company is authorised to carry on or possessed of any property suitable for the purposes
of the Company.

3.17  To promote, or join in the promotion of, any company, whether or not having
objects similar to those of the Company.

3.18  To borrow and raise money and to secure or discharge any debt or obligation
of or binding on the Company in such manner as may be thought fit and in particular by
mortgages and charges upon all or any part of the undertaking, property and assets (present
and future) and the uncalled capital of the Company, or by the creation and issue of
debentures, debenture stock or other securities of any description.

3.19  To advance, lend or deposit money or give credit to or with any company, firm
or person on such terms as may be thought fit and with or without security.

3.20  To guarantee or give indemnities or provide secunty, whether by personal
covenant or by mortgage or charge upon all or any part of the undertaking, property and
assets (present and future) and the uncalled capital of the Company, or by all or any such
methods, for the performance of any contracts or obligations, and the payment of capital or
principal (together with any premium) and dividends or interest on any shares, debentures or
other securities, of any person, firm or company including (without limiting the generality of
the foregoing) any company which is for the time being a holding company of the Company or
another subsidiary of any such holding company or is associated with the Company in
business.

3.21  To issue any securities which the Company has power to issue for any other
purpose by way of security or indemnity or in satisfaction of any liability undertaken or agreed
to be undertaken by the Company.

3.22  Tosell, lease, grant licences, easements and other rights over, and in any other
manner deal with or dispose of, the undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as may be thought fit, and in particular for
shares or other securities, whether fully or partly paid up.

3.23  To procure the registration, recognition or incorporation of the Company in or
under the laws of any territory outside England.

3.24  To subscribe or guarantee money for any national, charitable, benevolent,
public, general or useful object or for any purpose which may be considered likely directly or
indirectly to further the interests of the Company or of its members.

3.25 To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to, any individuals who are or were at any time
in the employment or service of the Company or of any company which is its holding company
or is a subsidiary of the Company or any such holding company or otherwise is allied to or
associated with the Company or any of the predecessors of the Company or any other such
company as aforesaid, or who are or were at any time directors or officers of the Company or
of any such other company, and the wives, widows, families and dependants of any such



individuals; to establish and subsidise or subscribe to any institutions, associations, clubs or
funds which may be considered likely to benefit any such persons or to further the interests of
the Company or of any such other company; and to make payments for or towards the
insurance of any such persons.

326  To establish and maintain, and to contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures in the Company by or for the benefit of its
employees or former employees, or those of its subsidiary or holding company or subsidiary of
its holding company, or by or for the benefit of such other persons as may for the time being
be permitted by law, or any scheme for sharing profits with its employees or those of its
subsidiary and/or associated companies, and (so far as for the time being permitted by law) to
lend money to employees of the Company or of any company which is its holding company or
is a subsidiary of the Company or any such holding company or otherwise is allied to or
associated with the Company with a view to enabling them to acquire shares in the Company
or its holding company.

3.27 (1) To purchase and maintain insurance for or for the benefit of any persons
who are or were at any time directors, officers or employees or auditors of the Company, or of
any other company which is its holding company or in which the Company or such holding
company or any of the predecessors of the Company or of such holding company has any
interest whether direct or indirect or which is in any way allied to or associated with the
Company, or of any subsidiary undertaking of the Company or of any such other company, or
who are or were at any time trustees of any pension fund in which any employees of the
Company or of any such other company or subsidiary undertaking are interested, including
(without prejudice to the generality of the foregoing) insurance against any liability incurred by
such persons in respect of any act or omission in the actual or purported execution and/or -
discharge of their duties and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to the Company or any such other company, subsidiary undertaking or
pension fund and (ii) to such extent as may be permitted by law otherwise to indemnify or to
exempt any such person against or from any such liability; for the purposes of this clause
'holding company' and 'subsidiary undertaking' shall have the same meanings as in the
Companies Act 1985 as amended by the Companies Act 1989,

3.28  To distribute among members of the Company in specie or otherwise, by way
of dividend or bonus or by way of reduction of capital, all or any of the property or assets of
the Company, or any proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised and consent required by faw.

3.29  Todo all or any of the things and matters aforesaid in any part of the world,
and either as principals, agents, contractors, trustees or otherwise, and by or through trustees,
agents, subsidiary companies or otherwise, and either alone or in conjunction with others.

3.30  To do all such other things as may be considered to be incidental or conducive
to any of the above objects.

And it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause (except only if and so far as otherwise expressly provided in any
paragraph}) shall be separate and distinct objects of the Company and shalt not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name
of the Company.

4 The hability of the members is limited.



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

Names and Addresses of Subscribers
Number of Shares

taken by each Subscriber

1

Combined Nominees Limited

16-26 Banner Street

London EC1Y 8QE

One

2

Combined Secretarial Services Limited
16-26 Banner Street

London EC1Y 8QE

One

Total Shares taken:

Two



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
[Adopted by Special Resolution passed on 19 J anuary 1996

and amended by Special Resolution on 27 June 1996]
of

British Gas Trading Limited

PRELIMINARY

1 The regulations contained in Table A in The Companies (Tables A to F)
Regulations 1985 (as amended so as to affect companies first registered on the date of the
adoption of these Articles) shall, except as hereinafter provided and so far as not inconsistent
with the provisions of these Articles, apply to the Company to the exclusion of all other
regulations or Articles of Association. References herein to regulations are to regulations in
the said Table A unless otherwise stated. '

SHARE CAPITAL

2 The share capital of the Company at the date of the adoption of these Articles
is £100 divided into 100 Ordinary Shares of £1 each.

3.1 Subject to Section 80 of the Act, all unissued shares shall be at the disposal of
the Directors and they may allot, grant options over or otherwise dispose of them to such
persons, at such times, and on such terms as they think proper.

3.1.1 Pursuant to and in accordance with Section 80 of the Act, the Directors shall be
generally and unconditionally authorised to exercise during the period of five years from the
date of adoption of these Articles all the powers of the Company to allot relevant securities up
to an aggregate nominal amount of £98.

3.1.2 By such authority the Directors may make offers or agreements which would or might
require the allotment of relevant securities after the expiry of such period.

3.2 Section 89(1) of the Act shall not apply to the allotment by the Company of
equity securities.

3.3 Words and expressions defined in or for the purposes of the said Section 80 or
the said Section 89 shall bear the same meanings in this Article.

'A' SHARE

4.1 The holder of the 'A’ Share shall not be entitled to any dividend, distribution or
other right of participation in the profits of the Company.



4.2 Onareturn of capital on winding-up or otherwise, the holder of the 'A' Share
shall be entitled to the repayment of a sum equal to £1, but shall not be entitled to any further
right of participation in the assets of the Company.

4.3.1  The holder of the 'A’ Share shall, by virtue of and in respect of its holding of the 'A'
Share, have the right to receive notice of; attend, speak and vote at all general meetings of the
Company.

4.3.2° Upon any resolution proposed at any general meeting of the Company, whether on a
show of hands or on a poll, the holder of the 'A’ Share (or, as the case may be his proxy or
representative) shall be entitled to exercise a number of votes equal to 101 per cent (rounded
up to the nearest whole number) of the votes capable of being exercised by the holder or
holders for the time being of the Ordinary Shares (whether or not such holder or all such
holders are present thereat).

4.4.1 The Company shall, subject to the Act, redeem the 'A' Share if at any time any of the
issued Ordinary Shares of the Company or the 'A' Share shall cease to be beneficially and
legally owned by British Gas plc or its wholly owned subsidiaries, such redemption to take
effect on the date of such cessation but in point of time immediately prior thereto (the
'Redemption Time').

4.42  The Company shall redeem the 'A' Share at the Redemption Time and the holder of the
'A’ Share shall be bound to deliver to the Company the certificate for such Share and upon

such delivery the Company shall pay to such holder the amount due to him in respect of such
redemption.

4.43 There shall be paid on the 'A’ Share if redeemed under sub-paragraph 4.4.1 the amount
of £1 only. |

4.44 As from the Redemption Time the 'A' Share shall be treated as having been redeemed,
whether or not the certificate therefor shall have been delivered and the redemption monies
paid, and such redemption monies, if remaining unpaid, shall constitute a debt of the Company
subject to all the provisions of these Articles relating to monies payable on or in respect of a
share.

4.5 The 'A' Share may not be transferred to any person and no grant or disposition
of any beneficial or other interest in the 'A' Share may be made to any person.

PROCEEDINGS AT GENERAL MEETINGS

5 No business shall be transacted at any meeting unless a quorum is present. At
such times as the Company shall have only one member, one member present in person or by
proxy (or being a corporation present by a duly authorised representative) shall be a quorum.
At such times as the Company shall have more than one member and the 'A’ Share shall be in
issue the holder of the 'A' Share (or, as the case may be his proxy or duly authorised
representative) together with one other person entitled to vote upon the business to be
transacted, bemng a member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum provided there shall be no quorum unless the holder of the 'A"
Share (or, as the case may be his proxy or duly authorised representative) is present. At such
times as the Company shall have more than one member and the 'A' Share shall not be in issue
(whether because if has not been issued or because it has been redeemed or otherwise) two
persons entitled to vote upon the business transacted, each being a member or a proxy for a



member or a duly authorised representative of a corporation, shall be a quorum. Regulation 40
shall not apply.

6 In the case of a corporation a resolution in writing may be signed on its behalf
by a Director or the Secretary thereof or by its duly appeinted attorney or duly authorised
representative. Regulation 53 shall be extended accordingly. Regulation 53 (as so extended)
shall apply mutatis mutandis to resolutions in writing of any class of members of the Company.

7 An instrument appointing a proxy (and, where it is signed on behalf of the
appointor by an attorney, the letter or power of attorney or a duly certified copy thereof) must
either be delivered at such place or one of such places (if any) as may be specified for that
purpose in or by way of note to the notice convening the meeting (or, if no place is so
specified, at the registered office) before the time appointed for holding the meeting or
adjourned meeting or (in the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) for the taking of the poll at which it is to be used or be
delivered to the Secretary (or the chairman of the meeting) on the day and at the place of, but
in any event before the time appointed for holding, the meeting or adjourned meeting or poll.
The instrument may be in-the form of a facsimile or other machine-made copy and shall, unless
the contrary is stated thereon, be valid as well for any adjournment of the meeting as for the
meeting to which it relates. An instrument of proxy relating to more than one meeting
(including any adjournment thereof) having once been so delivered for the purposes of any
meeting shall not require again to be delivered for the purposes of any subsequent meeting to
which it relates. Regulation 62 shall not apply.

VOTES OF MEMBERS

8 At a general meeting, but subject to any rights or restrictions attached to any
shares, on a show of hands every member present in person or by proxy (or being a
corporation present by a duly authorised representative) shall have one vote, and on a poll
every member who is present in person or by proxy shall have one vote for every share of
which he is the holder. Regulation 54 shall not apply.

NUMBER OF DIRECTORS

9 The Directors shall not be less than two in number. Regulation 64 shall be
modified accordingly.

ALTERNATE DIRECTORS
10

10.1  Analternate Director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the Directors and of any committee of the Directors
of which his appointor is a member and shall be entitled to atterid and vote as a Director and
be counted in the quorum at any such meeting at which his appointor is not personally present
and generally at such meeting to perform all functions of his appointor as a Director and for
the purposes of the proceedings at such meeting the provisions of these Articles shall apply as
if he were a Director. If he shall be himself a Director or shall attend any such meeting as an
alternate for more than one Director, his voting rights shall be cumulative but he shall not be
counted more than once for the purposes of the quorum. If his appointor is for the time being
absent from the United Kingdom or temporarily unable to act through ill health or disability his
signature to any resolution in writing of the Directors shall be as effective as the signature of
his appointor. An alternate Director shall not (save as aforesaid) have power to act as a



Director, nor shall he be deemed to be a Director for the purposes of these Articles, nor shall
he be deemed to be the agent of his appointor. Regulations 66 and 69 shall not apply.

102 An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director but he shall not be
entitled to receive from the Company in respect of his appointment as alternate Director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time direct.

DELEGATION OF DIRECTORS' POWERS

11 In addition to the powers to delegate contained in Regulation 72, the Directors
may delegate any of their powers or discretions (including without prejudice to the generality
of the foregoing all powers and discretions whose exercise involves or may involve the
payment of remuneration to or the conferring of any other benefit on all or any of the
Directors) to committees consisting of one or more Directors and (if thought fit) one or more
other named person or persons to be co-opted as hereinafter provided. Insofar as any-such
power or discretion is delegated to a committee, any reference in these Articles to the exercise
by the Directors of the power or discretion so delegated shall be read and construed as if it
were a reference to the exercise thereof by such committee. Any committee so formed shall in
the exercise of the powers so delegated conform to any regulations which may from time to
time be imposed by the Directors. Any such regulations may provide for or authorise the
co-option to the committee of persons other than Directors and may provide for members who
are not Directors to have voting rights as members of the committee but so that (a) the
number of members who are not Directors shall be less than one-half of the total number of
members of the committee and (b) no resolution of the committee shall be effective uniess
passed by a majority including at least one member of the committee who is a Director.
Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

12 The Directors shall not be subject to retirement by rotation. Regulations 73 to
75 and the second and third sentences of Regulation 79 shall not apply, and other references in
the said Table A to retirement by rotation shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

13 The office of a Director shall be vacated in any of the events specified in
Regulation 81 and also if he shall in writing offer to resign and the Directors shall resolve to
accept such offer.

REMUNERATION OF DIRECTORS

14 Any Director who serves on any committee, or who otherwise performs
services which in the opinion of the Directors are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of salary, commission or otherwise or
may receive such other benefits as the Directors may determine. Regulation 82 shall be
extended accordingly.

PROCEEDINGS OF DIRECTORS

15 On any matter in which a Director is in any way interested he may nevertheless
vote and be taken into account for the purposes of a quorum and (save as otherwise agreed)



may retain for his own absolute use and benefit all profits and advantages directly or indirectly
accruing to him thereunder or in consequence thereof. Regulations 94 to 98 shall not apply.

16 The Directors, and any committee of the Directors, shall be deemed to meet
together if, being in separate locations, they are nonetheless linked by conference telephone or
other communication equipment which allows those participating to hear and speak to each
other, and a quorum in that event shall be two persons so linked. Such a meeting shall be
deemed to take place where the largest group of those participating is assembled or, if there is
no such group, where the chairman of the meeting then is.

NOTICES

17 A member whose registered address is not within the United Kingdom shall be
entitled to have notices sent to him as if he were a member with a registered address within the
United Kingdom and the last sentence of Regulation 112 shall not apply.

INDEMNITY
18

18.1  Subject to the provisions of and so far as may be consistent with the Statutes,
every Director, Secretary or other officer of the Company shall be indemnified by the
Company out of its own funds against and/or exempted by the Company from all costs,
charges, losses, expenses and liabilities incurred by him in the actual or purported execution
and/or discharge of his duties and/or the exercise or purported exercise of his powers and/or
otherwise in relation to or in connection with his duties, powers or office including (without
prejudice to the generality of the foregoing) any fiability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or omitted or alleged to have .-
been done or omitted by him as an officer or employee of the Company and in which
judgement is given in his favour (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or in which he is acquitted or
in connection with any application under any statute for relief from liability in respect of any
such act or omission in which relief is granted to him by the Court.

18.2  Without prejudice to paragraph 18.1 of this Article the Directors shall have
power to purchase and maintain insurance for or for the benefit of any persons who are or
were at any time Directors, officers or employees of any Relevant Company (as defined in
paragraph 18.3 of this Article) or who are or were at any time trustees of any pension fund or
employees' share scheme in which employees of any Relevant Company are interested,
including (without prejudice to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the actual or purported execution
and/or discharge of their duties and/or in the exercise or purported exercise of their powers
and/or otherwise in relation to their duties, powers or offices in relation to any Relevant
Company, or any such pension fund or employees' share scheme.

18.3  For the purpose of paragraph 18.2 of this Article Relevant Company shall mean
the Company, any holding company of the Company or any other body, whether or not
incorporated, in which the Company or such holding company or any of the predecessors of
the Company or of such holding company has or had any interest whether direct or indirect or
which is in any way allied to or associated with the Company, or any subsidiary undertaking of
the Company or of such other body.
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The reguiations of Table A to the Companies Act 1985 apply to the Company save in s0 far as they are not excluded or vaned by

its Articies of Association.

Tabie A as prescribed by the Companies (Tables A to F) Reguiations 1885 (S.1. 1985 No. 805), amended by the Compan-
les (Tables A to F) (Amendment) Reguiations 1985 (S.1. 1985 No. 1052), Is reprinted beiow.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATIO

1. 0 theses reguistions —

‘the Act’ means the Compames Act 1985 inciucng any statutory modihicatwon or
re-enactment thereo! Kr the bme bewsg n torce

‘the articies’ means he articies of the 3

“claer days’ i rHabon (o the penod of 2 nohce Means that penod exciuding the
day when the nObCe 1S given of deemed 10 be grven and the day for wiwch itis
QFven Or On wihech it 18 10 take sflact.
‘sxacuted’ mciades any mode of execubon.

‘olfice’ means the regstered office of the comparny

“the holder’ in relaton 10 Shares Means the member whose name 18 entered »n
the regrsier of members as the holder of the shares.

‘the seal’ Means the common seal of the company.

“SOCIMtArY’ Medns the secretary of the COMpany of 3ny oTher Person Appowned
10 parfoan the dubes of the secretary of he company, ajonl. assistant
oF deputy secretary.

“the United Kingdom' means Great Bntan and Northerm kstand.

Unigss the context Otherwise rquires. words Or expressions contaned in these
TeQRIALONS Dear the SAMe Meanng as in the Act but exciading any staluioey
MOGHICALon thereot not n force when these requiabons

COMpPary,

SHARE CAPITAL

2 10 the provisions of the ASL and wmihout preyudice 10 any nohts
altiached 10 any exising shares, any share may De 1ssued with such nghts or
resinctions as the company May Dy ordinary resokbon datenmne.

3 Subyect t0 the provisions of the Acl. shares may be 1ssued which are 10 be
redesmed of are i) he liabie 10 e redesmed at the option of the company oc Ine
NOIGEr ON SUCH I8TMS and M SUCh MANNEY A3 MAy DA DrOVIced Dy the articles.
4. The cOmpany May exercise the powers of paying COMMISSIONs confermed ty
the ACL Subect 10 the Drovesons of the ACt, ANy Such COMIMeSION May be sansted
by the payment of Cash of by the aliotment of fully or partly pasd Share's of party in
QN way and party m the other.

5. Excepl as required by law, no person shall be recognsed by the company as
hoilding any share upon any trust and (except as otherwise provided by the
artches or by [ e COMPany $Mall not be Dound DY OF recogMss any niterdstin
any share except an absoiute nght 1o the sntwety thereol in the hokder,

SHARE CERTIFICATES

6. Every member, upon becomng the holder of any shares. shait be enttied
without payment 13 one certificate for all the shares of sach glass held Gy hwn
(and, upon transiemnng a part of tus halding of shares of any class. o aceruhcate
for the balance of SUCh hokhng) OF several cershcales aach 1or one of more ot his
shares upon payment lor every certificate afier the first of such reasonadle sum
a3 the drectors may deterrmne. Every ceruficate shail be seawa with the seal
and shall specfy the number. class and tisbngueshng numbers (1 any) of the
shares 10 which it relates and the Amount Of reSPECve aMounts pasxd-up thereon.
The company shail not be bound 10 1Ssue more than one cerlihcate lor shares
held pintly by several persons and dekvery of a Certficaie 10 one jonit haider shali
be a sufficrent delvery to alt of them.

7. Hashare cerrticaie s delaced, wom-out. lostor .itmay be ]
on such terms (d any }as 10 ewdence and ndemndy and paymeniof the expenses
reasonably incuered Dy the COMpany i Mveshgatng evidence as e greciorns
may determine but otherwnse free of charge. and (n the case of defacement or
weanng-outi on celkvery up of the old certificate.

LIEN

8. The company shail have a lirst and paramount kien on every share inotbeing a
fully paid share for all moneys (whether presenity payabie of not) payabie ata
fixed time or catied n respect of that share. The directors may at any hme declare
any share 10 be whoity of In past exempt from the prowisions of this reguiation. The
COmpany s len on a share shall exiend 1o any amount payabie in respect of it.
9 The company may seH i SUCh Manner as the Gweciors determne any shares
on which the company has & kenif 2 sum i respect of winch the ben exsis 1S
prasently Dayabie and 1$ not patd within fourteen ciear days atter nobce has baen
Gven 10 the noider of the share or 10 the person entitied (o 1Linconsequence of the
demanding payment and staung that «f the
NOUCE 13 NOL comphed with the shares may be soid,
10. To give effect 10 2 sale the cirectors May authonse Some Darson 10 execute
an nstrument of wansier of the shares sold 0. of 1n accordance wih the
dwechons of, the purchaser. The title of the transieree o the shares shall not be
attecied by any srequianty n or invaiidity of the procescings in reference 1o the
sale

1. The net proceeds of the sale. afer payment of the costs. shad be applied in
payment of 30 much of the som for wiuch the ken exiats as is presently payable,
and any residue shall (upon sumender to the company for canceilabon of the
certficate for the shares soikd and subwect 10 2 ke hen Or any moneys Not
presently payabie a5 exsted upon the shares before ihe saie} be paic 1o the
Parson entited 10 the shares at the date of the sale.

any
NOIMINat vaILEe OF PreImuam) 2nd SAch Member shitl | SUDJECT 10 recenang at ieast
foureen clear days notce speciiymg when and whers payment is 10 be mace)
pay W the company as requred by the nobce the amount called on s shares. A
Cail may be regued 10 e paxi Dy mstaiments. A cail may. belore recewt Dy the
company of any sum dug thereunder. be revoked i whole O partand payment of
2 call may be pOstpOned i whole Or part. A DErson uEON whom acall is made shall
reman hable [or Caks made upon Mim notwithstanding the subsequent transter of

Decome buxding on the

the ah n respect ¥ the call was made

13. Acall shall be deemed [0 Rave been made at INe ime when the resciution of
he Srecions duthonsing the cal was passed

14. The jout noiders of 2 sNarg shall be |ty and severally kabke 10 pay all cals
o respect hereo!

15. ¥#acakremains unpad after ithas Decome due and payabie the person irom
winoim it 1S due dnd payable shall pay ntereston the amouni unpass rom the day 1t
became due and payabie unii IS pasd at the rale fixed by the 1erms of alotment
of the share or n the notice of the call. or il no rate 13 ixed. at he approprate rale
(@3 defined by the ACt) but the dweciors may watve payment of the wrierest whoity
Or w1 part.

16 An amount payabie i respect of 2 share on aloiment or al any hxed gae.
whether 0 respect of ominal vaiue Of Premum or as an msiamentof acall snal
be deemed i be @ calt and 1115 NOt P the Provisions of the articles shall 200ty
as f hat Ishount had become due and payabie by virlue of a cal

17 Subyect 10 the lerms of aliotment, the dweciors may make arangements on
the 135ue of shates ior a dilference between e holders in the AMounts and imes
of payment ol cals on thew shares

8. W a cait remans unpad alier 1l has become due and payabie the dwectors
may grve 10 Me Person from whofmm it 1s due NoL kess than lourieen clear Gays
NOLCE (ECunng payment of ihe amoun unpad iogether wilh Any merest whch
mayhave accrued The notice shall name the BLace where paymen s 1o be mace
and shail Slate that: the NoIce 13 NOLCoMPked with the Shares i respectof wheh
the cal! was made will be kable 10 be forfeited

9 Iﬂ\emnctssmtcompuedmmamsfwemrespeclomrucmu-aguen
May. belore the payment required by the notce has been made. be loflened Dy 3
resolution of the drecions ang the foriesture shail nctude ai dwidends of other
MmOoNeYs payabie n respect of the lockaled shares and not pad Delore the

e,
20. Subject b the provisions of the Aci. aforferied share may be sok, re-aohed
of otherwise disposed of on such ierms and N SUCh Manner 25 the dreciors
determine erther to the person who was before the (orfeiture the holder or 10 any
other person and at arty hme before sale._ re-allotment or other (spasion. the
Torleviure iay be canceiled on such terms a3 the directors tunk it Where for the
purposes of s disposal a forferted share 15 10 be transterred 10 any person the
AWRCICrsS MAay JuMONSE SOME PEFson 10 Bxecule an Nstrument of kansier of the
share 10 that person.
21. A person any of whose shares have been forferted shall cease 10 be a
member m respect of them and shall surrender [0 the campany lor canceiakon
the certificate or the shaces for fered bul shalk reman habie 10 the company for ad
MOoNeys whnch 21 the dale ol lorferiure were presenily payabie by Nem %0 e
COMPAnY i respect of those thares wiih mieres! at the rate al whechnterest was
payable on those moneys before the torieiture o, it N0 dilerest was so payabie Al
the appropnate rate (as defined »n the Act) from the date of forkesture wnti
payment but the dweciars may wave payment wholly 0¢ 0 par of enlorce
payment wathout any allowance for the vakue of the shares at the bme of forledure
or lor any consideration recetved on thew disposal. :
22. A staiory declaration by a dwecior or the secretary that a share has been
forienled on a specihed dale shall be conciusive evidence of the (acts staleg n
it 28 agawnst 2l persons clawmwng 1 be ennied 10 the share and the declarabon
shall (Sutyect 10 the execytion of an msirument of transfer o necessary)
constitule a good ule 10 e share and the person to whom she share
disposed of shall not be bound 10 see 0 the apphcahon of the conucerakon
any. nor shal s itk 1o the share be allecied by any HTegUIaNLY I OF MVaity
of the proceedings in reference to the lorfesture or disposal of the share

TRANSFER OF SHARES
23 The mslrument of transfer of a share may be in any usual Iorm OF 1 any
other form which e dreciors may appeove and shall be executed by or on
behail of the transieror and. uniess the share s fully paid. by or on behalf of the
iransieree.
24. The dweciors may refuse 10 regisier the transfer of a share which 8 not
fully pand 10 a person of whom they do Not approve and they may sefuse 1o

er the transier of & share on whech the company has a ken. They may atso
reluse 10 reGISiET a ranster uniess: ~

@) & & lodged al the ollice or ai such other place as the Swecions may
Appoant and 13 accompaned Dy the cerihcate {or the Shares 10 winch d relates
ang such other @ncence as the dyeciors may reasonably requere 10 3how the
nght of the transieror 10 make the transier;

(b) it:%in cespect of only one class of sharesy. and

{c) it13 i favour of not more than fowr ransferees.
25. N the directors reluse 10 regisier 3 transter of a share, they shall withen two
months after the date on which the transier was Iodged wilh the company send
{0 the transferee notice of the refusal,
26. The regrstration of transfers of shares or of transfers of any clasa of shares
may be suspended at such imes anc (or 3uch Penods (no! exceedng Pwiy
days n any year) 3s the dweciors may determne.
27 No lee shail be charged for the regrstration of any nstrument of transier or
other document reiatng to or affectng the ttle {0 any share.
28. The company shall ba entitied to retaws any mstrument of iransier whech o
regestered. but any mstrument of transier wivch the directors refuse 10 MGster
Shail De returned 10 the person Kodging | when NoucH of the refusal 5 gren.

TRANSMISSION OF SHARES -
29. N 2 Member s e Survivor of Survivors where hee was a jont holder.

hiS persOnal represenialives where he was a 5oke holder of the only Survevor of
ot holders, wﬂlummmmwmmnm"
any ttie 10 IS nterear; but nothing herewn contaned Shall rHeass ihe estawe

2 deceased momber from any kabeity in respect of any share wihsch had deen
tointty heid By tam,



ALTERATION OF SHARE CAPITAL
32. The comparny may by OrNETY resoiton: —

(2) mCrease i3 share capital by new shares of such amount as the
rESORULON Drescrnoes:

{D) consokdate and drwoe all or any of 1ts SNV CADMAI WO Shares of larger
AMOUNt INAN 1S EXiISLNG Shares,

{C) sutyect 1o the provimons of the Act, sub-divide s shares, or any of
them. o $hanes of SMaller aMount and the rESORILON My deterTne thal, as
Detwoen (e Shares resulting irom the Sub-division, any of them may have any

OF 2AVINEOE &3 COMOAred with the others; and

{d) cancel shares winch. it the daie of the passng of the resolution. have
ot been Laken or agreed 10 Do taken by any person and dimish the amount ol
its share Capaal by e amount of the shares 3o canceled.
n.MuaWIdamuondm:me
become enntied o fractons of a share. the directors may. on behall X those
members. sell the shares represanting the fracthons #r the test pnce
AMAIONADLY ODUMNALIE 10 ANy PEr3ON (NCIUGING. subyect 10 the provisons of the
Act. the company) anc G:stnbuie the Net Droceeds of Saie m Fus PrROPOTBOn
AMONg Mose Members. and the direciors May authorise SOmMe person 10
AU an instrument of transier of the shares 10. of »n accordance with the
Grection of. the purchaser The transieree shal not be bound 10 38 10 the
A0PRCALOM Of the PLrChase Money NOr Shal s hile ‘v the shares be atlecied
Dy any wrequianty in of invahdity of the procewoings .
34, Sutrect to the provisions of the Act. the company may by special
resolbon reducs 1S share capital. any Capital ARGEMPLON resServe and any
Share DIETTHUM ACCOUNT I any way.

PURCHASE OF OWN SHARES

35. Subject 10 the provimons of the ACT, e cOMpany may purchase iks own
Shares (ncludng any neceemabie shares) and, f it 1$ 2 pnvate company, make
4 Paymant n respect of the recempbon or purchase of its own shares
otherwse than out of cestnbutatie profits of the company or the procesds of a
freah wsue of shares.,

GENERAL MEETINGS

36 AN general meeungs other than annual ganeral meenngs shall be caied
SXROMENArY QENSral Meengs. ) o

37 The directors may call general meetings and, oo the requisition of
MEMDIrS. pursuant 1o the provsons of the Act, shall lorthwith procsed
COTVENe an MXIraONhNary Qeneral meetng for a date Not lawr than sght weeks
atwr Pt of the r H there are not witm the Urkied Kingdom
suthoent dreciors 10 Cail a general meetng, any dicecton of any member of the
Company may cal 2 general mestng.

NOTICE OF GENERAL MEETINGS

8. An annual general meetng and an extracAINary Qeneral MEsting called
fOr the passng of a Special Fe3olLlIon Or A resolution & DIrOnN a8 3
direcior shail be cailed Dy at least twenty-one clear days notice. AN other
SBOGINArY general MeeLngs shak be calied by at leas: louneen clewr days’
notCe but a2 general meetng may be called Dy shorwr nobce f i s 30

(@) W the case of an annuat genaral meetng, by all the members sntited 1o
attend and vote therear, and

(D) n the case of any cther mesting Dy & MaOnty in number of the
Members having a nght 10 attend ang vole being A maonty ogether hokhng
not iegs than mdety per cent. w1 noMnal viive of the shames gving that

gt

The notce shall specidy the time and place of the meedng and the general
nature of the dusiness 1o be ransacled arkt. m the case of an annual general
Mdeting. shal specify he meeing as such.
Smpetnhwmsdmmmtowmmwmw
shares. the notce shall be gven to ali the Membars. to ail persons entitied 0 a
share n consequence of he death or bankruptcy of a member and 0 the
directors and auditors.,

39. The accidental 0MiSSION (0 give NOLCE Of @ MEELNG 10. OF the NON-recept
of nohce of a meeung by. any person entitled 0 recstve notics shak not
Hreshdate M proceecngs at that meetng.

PROCEEDINGS AT GENERAL MEETINGS
40. No B shall be tr At &any meeatng unest 2 QUOMUM is
present. Two persons entitied 10 vote upon the business to be ransacied, each

& corporauon, shall be a quorum.,
41. ¥ such & QuOruM 1S Nt prasent within hatf a0 hour from the Bme appomied
fwhmmg.onlmngamungamamunumsnbow.m

Nands uniess Selore, or on the declarabon of 1he result of. he show of hends &

poll @ duty demanded. Submct 1 e Drovisons of e ACt, 3 poll may be

cemanted: —

he chasrman; or

a1 I0anl fw) Mmembaers having Ihe NOt 10 voie a1 the meeung: of

A MOMber Or Membery rOMEsentng nol 93s han one-tenh of the

1ot voung ngits of &l he MemDers Reving the nght 1 ol &t he Mmeeang. o

NOlINg Shares confemng a ngrt 10 vois a1

18 Mestng Dewg S on winch an SO0MEGANE ST Ras been Jic Up sGual

10 Ot WSS Than ONe-wnin of the 16K SUM PAID UD ON Sl the shares conlemng
oy a

|
i

DOrson as proxy k' & meamber shall be the same as a

i
|

Sy demanded a deClarahon Dy e chasrman that a

49. A poll shall be taken a3 the Charman Gwects and he may appowy
rred nOt be Members) &nd fix & Wi ang placs for dectanng

e et of the pol. The reault of the poll shait D demed 10 be the reSokseon

of he Mmeetng at whuch the poll was demanded.

50. Inthe case of an equaiity of voles, whether on a show of hands or on a poll.

e chasrman shall be entitied 10 a8 CESHNG VoIl W addibon 10 any other vois he

may have.

51. A poR cemanded on the eiectiont of & charman Or On a quesson of
adiourrenent shal be taken lorweth. A poll demanded on arty Othet GuESkon
shall be taken ssthar iorthw i Or at such tme And DECe 13 1he Chasrman drects
nOt being more than thirty days after the poll s demanded. The dernand lor a
poll shall nOL prvert 1e Cortinuance of & Meetng for the transaction of any
Dusiness other than the quesbon on winch the poll was demanced. I a poll &
demanded belore the deciaration of the resuit of a show of hands and the
demand 3 duly wihdrawn, the meetng shall continue as i the demand had mot
Ooen mads.

52. No notice need be given of 2 poll not Laken lorthwith & the time and place
At which £ is 10 De taken e anNNounNced a1 the meeting a1 wiech 1t i3 demanded.
In arty oier CRSS 3t MRS $aven COar GAYS' NOLCE $hall De grven specihyng e
tme and place at which the poll is 10 be taken,

53. A resolution i wmiting execuied by or on behalf of each member who wotdd

3

general meetng duly may
Nstruments i e N l0nm each executed by or on behalf of one or mone

VOTES OF MEMBERS

$4. Subyect 10 any nghts or resnchions attached 10 any shares, on a show of

§

57. No member shall vo\e at any general meeting or 3t any separaie meetng
of the hoiders of any class of shares i the COMpany, erther i Person or by
mamammmwmwawmwmm .

. o obyection snal be raised 10 the quakiicaton of any voler except at he
Meeting or aOLMEd MeESting al wivch the vole obsecied 10 13 lendered. and

N appowtting & proxy shall be a wnting, execuled by o On
behat! of the apoonior and shall Be N the foliowng form for vy a form a3 near
thereic as orcumstances aiow of iIn any other Form wivch is usual or wiweh the -
GIreciOrns May approve):— )
* PLCLimited
e, of
mlmdmmmmmd , hereby appoant

. or tai m, A5
wlu:mylnmhmylu;mnn{s]mmmfwwamm
. general mesting of the company to be haid

9 .matwmmgw:

§1. Where it is desred to aflord members an opportunty of wistructing ¥he
proxy how he shait act the instrument appointing a proxy shall be n the

following form (of i & TONM a3 Near theretd as CICUMSIANCEs Aliow of N ANy
cther form whch i3 usual or winch the direciors may approve).— ,
. PLC/Limuted

1

3 of .bengs
member/members of 1he above-named company, hereby appont :

L A3My/Our ProXXy tO VOLe i Ty /Omr
name{s) and on my/our behaif at the annual/extraomdinary general meebng of
be ) . any theveot.

Signadittus dayot L B
§2. The insoument appointing & 1rcty and any athonty under which i g
executed or a copy of such authanty cartified notanaly or in some other way



a) NMMMamwmmbmdamm.m.m
nosMINity IN reSpect of MOoneY lent 1, or an obligation mcurred by hem for the
beneht of, the company or any of its subsdianes:

by the resolution riaies 10 e giving 10 & thid party of a guarantes,

y. OF tnd yine of an obiigaton of the company of any of its
Mimwmnmmwmmmwwnmam
wmm«m«mwmmommaguaﬂnmum{yorby
nqmnhg'orsecunty:

() T3 interest anses by virtue of his SUbSCRDNG OF aqreeng 10 Subscnbe
tor any shares, debeniures or qther secunties of the company or any of its

(G} the resolution relates vt any way t0 3 retrernent benefits scheme which
a3 Deen approved. Of 18 coNAIONS! upon approval, by the Board of Iniand
Ravenue for taxation purposes.
Fammmmofmsmamn.mmmofamrsonma.!wm
DUDC34 of the Act (excluding any statutory modification thereof not in lorce
whn this requiation Decomes DiNOmg on e company), connected wath a
grecior shall D tredted as an imerest of the Girecion and. ) reiaton 10 an
FWINAte drreclon An ntanest of fS AOPOMIos Shall be treated as 2n nierest of
e alternata director without prudice 10 any nitérest which the siternate
awrector has otherwise.

*% Aoiroctofmaﬂmtbecmmlu-nmmmwm:atamtmgm
MRADON 10 2 resolLIoN ON winch he 13 NOt antitied to vole.

98. The company may Dy ordinary resolution suspend or relax to any extent,
enher Genaraily or in respect of any parbcular matter. any provison of the
ar‘bchsorombctmgamml'romvour\gatamnnngolm«ofa
COMIMitee of direciors.

97. Whers proposals are under ConsiGeration concerning the 2ppomtment of
mormdwectoeswuﬂusoromoymummmoommyoranym
COMmOrate i which the comoany 1S interested the Hroposals may be divided and
CONSMIEred in relation 10 Sach direcior saparately and {proviced Ne 1 not for
anather reason preciudaed from voting) each of the directors concemed shall be
#rhted 1o vole and be counted 1 the quonum mn respect of each resoiution
GXCRET N3 CONCRITING S OWN APOGINtment

98 #aaq anses ata g of directors or of 3 commttes of directors
as o the nght of a director 10 vote. the quaston may, before the concluson of
he meetng, bemfeﬂectomtmmnofmemungammsnungm
Hahon 1O any director other than hwmsel! shall be tinal and conclusive.

SECRETARY

9% Suqutomepmvrsuonsolmem.memtaryshmlbewoomtedbvme
gwectors for such term. a1 SuCh remunaration and upon such condiuons as ey
May think fit: and any secratary $0 appointed Mmay be removed by them.

MINUTES
00

The directors shall cause mnutes 10 be made m books kept for the

(3) of all appointments of otficers made by the directors; and

(D) ot ail procesaings at meenngs of the company. of the holders of any
C3a3s of shares in the comoany. and of the directors. and of commiiees of
Grcions. including the names of the dreciors present at f#ach such meenng.

THE SEAL

Lyl Thosealshailonlybeusedbymaumontyofmaimcmorofa
commttee of direciors authonsed by the dwectors. The dieciors may
$GN any MStrument 1o winch the seal rs affixed and uniess
Otherwise S0 daterMundd 1t Shatt DE $:gned by 3 irecior and by the secretary or

%VIDENDS

Wmmmmmm.mmw by ordinary
mmudmamcmmwmmwwngmd
m.mxmmmmmmnwwn

MISrES! SGMNSE e COMPAny uniess ctharwse proviced by the nghLs attached

10 1 share.

108. Any devdend wich has remaned unClasmed for twelve years from the

cale when it became dus for payment shall, i the direciors so resoive. be
AG CRAME 1O reMam wing by ihe ComMpany.

reept
$1ate or Suthonsed Uy the dreciors or by OfrdWiry resciution of the company.

CAPITALISATION OF PROFITS '
10, The diractors may with the authonty ol an ordinary resciution of the

be
as

Pag; . . ! ]

(C) make such provision by the issus of fractional certificams or by
Dayment i cash or otherwise as they dalerming in the case of shares or
debentures becomeng distnbutabie uncer s N frachons: and

{d} authorse any person io enier on behaif of all the members concamed
MO BN agreement with the .

NOTICES

113 Any nouce 10 be grven 10 o Dy any person pursuant to the articies shall be
N wRHNG EXCHO Mat 2 notce Calling 2 meetng of the directors need not be n
Wi

112‘.'?!\'mmny 9ve any NOLCE 10 3 Member either personally or by
mnwmmmmmhhwmm

SAAress or Dy leaving 1t 3t that address. in the case of joint holders of
A share. sl notices Shail De grvert 10 the jomt holder whose name stands frst n
the of members m respect of the joint holding and notice 30 gven shalt
be ient NOHCE 16 Al the Joint holders. A member whose acigress
i3 NOL withen the Urited and J

company or of the hoiders of any class of shares in the company shall be
desmed 1 have received notice of the meeting and, where requisite, of the
purpases for winch i was calted.

114, Emmmmmbammmmww
NOLCE I respect of that share winch, befone fus name is entered in the regisier
Of Members. Nas Beer: duly grven 10 2 Person Hrom whom he derves s bile.
1S, Proof that an enveiope contamng : propery adaressed.
prepixd and posied shall be CONCiUSive EVGENCe that the NOLCe was gven, A
holice Shak be eemed 10 De (rve. 2t the expwrabon of 48 hours after the envelops
CONANWNG & way Posted, !

18 Ammuqmwmwwhmmmnqm
n consequence of the death or bankrupicy of a3 member Dy sendng or

with the ika sanchon . But No member shall be compeliad 10 accept
ANy 253813 UPON winch thers 15 a liabiity.

Of iN CONNBCHON WiTth ANy APPECETion i wisch reliel is granted 10 him by the
court om katelity ior neghigence, default, breach of duty or braach of ust in

_relanon 10 the affaics of the company.



