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COMPANY LIMITED BY SHARES COMPANIES HOUSE

MEMORANDUM OF ASSOCIATION
of
CENTRICA RENEWABLE ENERGY LIMITED*

1. The Company's name is CENTRICA RENEWABLE ENERGY LIMITED*.
2. The Company's Registered Office is to be situated in England & Wales.
3. The Company's objects are:

(A) (i) To carry on business as a general commercial company and to carry on any trade or
business whatsogver.

(ii) The Company has the power to do all such things as are incidental or conducive to the
carrying on of any trade or business by it.

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

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

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

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

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

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

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

* Name changed frem Centrica Investments Limited by Special Resolution effective 19 April 2004.
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(I) To lend and advance money or give credit on any terms and with or without security to any
person, firm or company (including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upen 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 person, firm or company (including without prejudice to the generality of the
foregoing any such bolding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

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

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

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

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

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

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

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

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




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

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

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

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

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

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

4. The liability of the members is limited.
5. The Company's share capital is £5000 divided into 5000 shares of £1 each. *
The shares in the original or any increased capital may be divided into several classes, and there

may be attached thereto respectively any preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital, voting or otherwise.

* Authorised share capital increased from £100 to £5,000 by Special Resolution on 27" April 2004.




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

our respective names.

Name Address and Description
Of Subscribers

Number of Shares taken
by each Subscriber

Combined Nominees Limited,
16-26 Banner Street,
Londen EC1Y 8QE

Combined Secretarial Services Limited,
16-26 Banner Street,
London EC1Y 8QE

ONE

ONE

B}tal Number Of Shares To Be Taken Up

TWO

Dated the 4th day of November 1896
Witness to the above Signatures:

K. Tatam F.C.1.S.

Crwys House

33 Crwys Road

Cardiff CF2 4YF

Business Manager Cardiff




Company number: 3275445

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

Centrica Renewable Energy Limited®

(Adopted by a special resolution
passed on 4 April 2003)

PRELIMINARY

Except as otherwise provided in these articles, the regulations contained in
Table A shall apply to the Company. For the purposes of these articles,
Table A means Table A in the Schedule to the Companies {Tables A to F)
Regulations 1985, as amended by the Companies (Tables A to F)
{Amendment) Regulations 1985.

In these articles, unless the contrary intention appears:

(@)

the "Statutes” means the Act and every other statute, statutory
instrument, regulation or order for the time being in force conceming
companies registered under the Act; and

words importing the singular number include the plural number and
vice versq, words importing one gender include all genders and
words  importing persons  include bodies corporate and
unincorporated associations.

(2) Headings to these arficles are inserted for convenience and shall not affect

construction.

*Name changed from Centrica Invesiments Limited by Special Resolution effective 190 April 2004,




SHARE CAPITAL

The Directors may unconditionally exercise the power of the Company
to allot relevant securities (within the meaning of Section 80(2) of the
Act).

Tne general authority conferred by this Article shall:

(a) extend to all relevant securifies of the Company created but
unissued at the date of these Articles;

(b) expire on the fifth anniversary of the incorporation of the Company
unless varied or revoked or renewed by the Company in General
Meeting; and

(c) entitle the Directors to make at any time before the expiry of such

authoerity any offer or agreement which will or may require relevant
securities to be allotted after the expiry thereof.

Subject fo and without prejudice to the generdlity of the provisions of Article 3 any
shares unissued at the date of the adoption of this Article and any shares hereafter
creajed shall be under the control of the Directors who may allot, grant options over
or otherwise deal with or dispose of the same to such persons (including the Directors
themselves} on such terms and in such manner as they think fit, provided that no
shares shall be issued at a discount.

GENERAL MEETINGS

If, and so long as, the Company has only one member the guorum for a general
meeting shall be one, Regulation 40 of Table A shall be modiified accordingly.

(1)

(2)

A general meeting or a meeting of any class of members of the Company
may consist of a conference between members some or all of whom are in
different places provided that each member who participates is able:

(a) to hear each of the ofher participafing members addressing the
meefting; and

{b) if he so wishes, fo address all of the other participaling memibers
simultaneously,

whether directly, by conference telephone or by any other form of

communications equipment (whether in use when these articles are

adopted or not) or by a combination of those methods.

A quorum is deemed to be present if those conditions are satisfied in respect
of at least the number of members required to form a quorum.




(3)

(4)

(3]

A meefting held in this way is deemed to take place at the place where the
largest group of participating members is assembiled or, if no such group is
readily identifiable, at the place from where the chairman of the meeting
participates.

A resolution put to the vote of a meefing shall be decided by each member
indicating to the chairman (in such manner as the chairman may direct)
whether the member votes in favour of or against the resolution or abstains,
Regulation 46 of Table A shall be amended accordingly.

References in this article to members shall include their duly appointed
proxies and, in the case of corporate members, their duly authorised
representatives.

SHAREHOLDERS' RESOLUTIONS

A resolution in writing signed or approved by letter, facsimile, telegram or
telex by or on behalf of all the members of the Company who would be
entitled to vote on it if it had been proposed at o general meeting or at a
meeting of any class of members of the Company shall be as valid and
effectual as if it had been passed at a general meeting or at such class
meeting (as the case may be) duly convened and held. The resolution may
be contained in one document or in several documents in like form each
stating the terms of the resolution accurately and signed by or on behalf of
one or more of the members. This arficle is in addition fo, and not limited
by.the provisions in sections 381A, 381B and 381C of the Act. Regulation 53
of Table A shall not apply.

VOTES OF MEMBERS

A proxy appointed by a member of the Company under section 372 of the
Act may vote on a show of hands as well as on a poll, but no person present
shall be entitied to more than one vote on a show of hands except as
provided in regulation 50 of Table A. Regulation 54 of Table A shall be
amended accordingly.

The instrument appointing a proxy and any authority under which it is
executed (or such copy of the instrument or the authority or both as the
directors may approve) may be deposited at the place where the meeting
or adjourned meeting is to be held at any time before the time for holding
the meefing or adjourned meefing at which the person named in the
instrument oproposes fo vote. This provision is in addition and without
prejudice to the provisions of paragraphs {a}, (b) and (c) of regulation 62 of
Table A and the last provision of regulation 62 shall be amended
accordingly.




91)

DIRECTORS

The minimum number of directors shall be one. If and so long as there is a sole

(2)

(2)

director, he may exercise alt the powers and authorities vested in the
directors by these Arficles or Table A {as adopted). Regulations 64 and 89 of
Table A shall be modified accordingly.

The holders of a majerity of the ordinary shares in the Company in issue may
appoint any person as a direcfor of the Company and may remove any
director, Any appointment or removal shall be made in writing signed by the
holders of the majority of the ordinary shares in the Company in issue and, in
the case of a body corporate holding any of those shares, the signature of
any officer or other duly appointed representative shalf suffice.  Any
appointment or removal shall take effect when it is lodged at the office or
produced at any meeting of the directors.

No director shall be required to hold shares, either directly or indirectly, in the
Company or any direct or indirect parent company in oder to qualify as a
director.

In addition to the circumstances set out in reguiation 81 of Table A the office
of a director shall be vacalted if he is removed from that office in
accordance with this article.

The directors may appoint any person who is willing fo act to be a direcfor,
inciuding o body corporate, either to fill a casual vacancy or as an
additional director.

The directors shall not be subject to retirement by rotation and regulations 73
to 80 {inclusive} and the last sentence of regulation 84 of Table A shall not

apply.

No director shall vacate his office or be ineligible for re-appointment as a
director, nor shall any person be ineligible for appointment as a director, by
reason only of his having attained a particular age.

No special notice is required of any resolution appointing or approving the
appoiniment of such a director nor is any notice required to state the age of
the person to whom the resolution relates.

ALTERNATE DIRECTORS

In addition fo the persons mentioned in regulation 65 of Table A, any director
may appoint a director of any holding company of the Company or of any
other subsidiary of that holding company or any person approved by a
majority of the other directors to act as an alternate director.

An alternate director shall be entitled to receive notice of ail meetings of the
directors, fo attend and to vote ot any meeting at which the director
appointing him is not personally preseni and at that meeting to exercise and
discharge all the functions, powers and duties of his appointor as a direcior




(3)
(4)
(5)
1. (1)
(2)
12.
13.
14. (1)

and for the purposes of the proceedings at that meefing the provisions of
these articles shall apply as if he was a director. Regulation 66 of Table A
shall not apply.

Every person acting as an aiternate direcior shall have one vote for each
director for whom he acts as alternate, in addition to his own vote if he is
also a directer, but he shall count as only one for the purpose of determining
whether a quorum is present. The last sentence of each of regulations 88
and 89 of Table A shall not apply.

Any person appointed as an alternate director shall vacate his office as an
alternate director if the director by whom he has been appointed ceases to
be a director or removes him or on the happening of any event which, if he
is or were a director, causes or would cause him to vacate that office.
Regulation 67 of Table A shall not apply.

An alternate director shall alone be responsible to the Company for his acts
and defaults and shall not be deemed to be the agent of the director
appointing him. Regulation 42 of Table A shall not apply.

POWERS OF DIRECTORS

The powers of the directors mentioned in regulation 87 of Table A shall be
exercisable as if the word "executive" {which appears before the word
"office”) were deleted.

Without prejudice to any other of their powers, the directors may exercise
any of the powers conferred by the Statutes to make provision for the
benefit of persons empioyed or formery employed by the Company or any
of its subsidiaries in connection with the cessation or the transfer to any
person of the whole or part of the undertaking of the Company or any of its
subsidiaries.

PROCEEDINGS OF DIRECTORS

Provided that he has disclosed to the directors the nature and extent of any
material interest of his, a director may vote as a director on a resolution
concerning any matter in which he has, directly or indirecily, an interest or
duty and, if he votes, his vote shall be counted and he shall be counted in
the quorum when that resolution or matter is under consideration.
Regulations 94 to 94 (inclusive] of Table A shall not apply.

Regulation 93 of Table A {written resolutions of directors) shall apply as if the
word "signed"” included "approved by letter, facsimile, felegram or felex".

A meeting of the directors may consist of a conference befween directors
some or all of whom are in different places provided that each director who
participates is able:




(2)

(2)

(3)

(6)

fe)) to hear each of the other participating directors addressing the
meeting: and

(b) if he so wishes, to address all of the other participating directors
simultanecusly,

whether directly, by conference telephone or by any other form of
communications equipment [whether in use when these articles are
adopted or not) or by a combination of those methods.

A quorum is deemed fo be present if those conditions are satisfied in respect
of at least the number of directors required to form a quorum, subject to the
provisions of arficle 10.

A meeting held in this way is deemed to take place af the place where the
largest group of parficipating directors is assembled or, if no such group is
readily identifiable, at the place from where the chairman of the meeting
participates.

SEAL

The Company may exercise the powers conferred by the Statutes with
regard to having official seals and those powers shall be vested in the
directors.

The directors shall provide for the safe custody of every seal which the
Company may have.

A seal shall be used only by the authority of the directors or a duly authorised
committee but that authority may consist of an instruction or approval given
by letter, facsimile, telegram, telex or telephone by a magjority of the
directors or of the members of a duly authorised commiitee.

The directors may determine who shall sign any instrument to which a seal is
applied, either generally or in relation to a parficular instrument or type of
instrument, and may also determine, either generally or in any particular
case, that such signatures shall be dispensed with or affixed by some
mechanical means.

Unless otherwise decided by the directors:

(o} certificates for shares, debentures or other securities of the Company
to which a seal is applied need not be signed; and

(b) every other instrument 10 which a seal is applied shall be signed by at
ieast one director and the secretary or by at least fwo directors.

Certificates for shares, debentures or other securities of the Company need
not be sealed with the seal but may be signed on behalf of the Company
by at least one director and the secretary or by at least two directors or by
such other person or persons as may be authorised by the directors for that




16.

18.

(1)

(2)

(1)

purpose.  Regulation é of Table A shall be amended accordingly.
Regulation 101 of Table A shall not apply.

NOTICES

The Company may give any notfice to a member either personally or by
sending it by prepaid airmail or first class post or felex or facsimile
transmission to the member at his registered address or by delivering it to
that address. In the case of joint holders of a share, all nofices shall be given
to the joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient notice {o
ail the joint holders.

Regulation 112 of Table A shali not apply and regulation 114 shall apply as if
the words "within the United Kingdom" did not appear.

Proof thai:

(q) an envelope containing a notice was properly addressed, prepaid
and posted [by airmail or first class post, where available); or

(b) a telex or facsimile fransmission sefting out the terms of a notice was
properly despafched

shall be conclusive evidence that the nofice was given. A nofice shall be
deemed to be given at the expiry of 24 hours after the envelope containing
it was so posted or, in the case of telex or facsimile transmission, when
despatched.

Regulation 115 of Table A shall not apply.

INDEMNITY

Subject to the provisions of and to the extent permitted by the Statutes,
every director or other officer {excluding an auditor) of the Company shall
be indemnified out of the assets of the Company against any fiability
incured by him in the actual or purported execution or discharge of his
dufies or the exercise or purported exercise of his powers or ¢therwise in
relation to or in connection with his duties, powers or office, but:

{a) this indemnity shall not apply to any liability to the extent that it is
recovered from any other person; and

{b) the indemnity is subject 1o such officer taking all reasonable steps to
effect such recovery, so that the indemnity shall not apply to the
extent thalt an allernative right of recovery is capable of being
enforced.

Reguiation 118 of Table A shall not apply.




Name Address and Description
Of Subscribers

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

Combined Secretarial Services Limited,
16-26 Banner Sireet,
London EC1Y 8QE

Dated the 4th day of November 1998
Witness to the above Signatures:

K. Tatam F.C.1.5.

Crwys House

33 Crwys Road

Cardiff CF2 4YF

Business Manager Cardiff




The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not exciuded or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tables Ao F) Regulations 1985 ($.L. 1985 No. 805), amended by the Compan-
jes (Tables A to F} (Amendment) Regulations 1985 {S.1. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1, In these reguiations —

‘the Act' means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force.

‘the articles’ means the articles of the company.

‘clear days' in relation to the period of a notice means that period excluding the
day when the nolice is given or deemed to be given and the day for which it is
given or on which itis to lake effect.

‘executed’ includes any mode of execution.

‘office’ means the registered cffice of the company.

‘the holder’ in relation o shares means lhe member whose name is enlered in
\he regisier of members as the holder of the shares.

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

‘sacretary’ means the secretary of the company or any other person appoinied
to perform the dulies of the secretary of the company, including ajeint, assistant
or depuly secretary.

‘the United Kingdom' means Great Britain and Morthern Ireland.

Unless the context ociherwise requires, words or expressions contained in these
reguialions bear the same meaning as in the Act but excluding any stalutory
madification thereof not in lorce when these regulations become binding on the
company.

SHARE CAPITAL

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

3. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the opticn of the company or the
holder on such tarms and in such manner as may be provided by the articles.

4. The company may exercise the pawers of paying commissions canferred by
the Act. Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the allotment of fully ar partly paid shares ar partlyin
one way and partly in the olher.

5. Except as required by law, no persan shall be recagnised by the company as
holding any share upon any lrust and (except as otherwise provided by the
arficles or by law} the company shall not be bound by or recognise any interastin
any share except an absolute right to the enlirety thereof in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment to ane certificate for all the shares of each class held by him
{and, upon transferring apart of his holding of shares of any class, to a certificate
for the balance of such holding) or severat certificates each for ane ar more of his
sharas upen payment for every certificate after the first of such reasonable sum
as the directars may determine. Every cerlificate shall be sealed with the seal
and sha!l specity the number, class and distinguishing numbers (if any} of the
shares o which it relates and the amount or respective amounts paid up thereon.
The company shall nat be bound to issue more than one certificate for shares
heid jointly by several persons and delivery of a certificate to onejointholder shall
be a sufficient delivery tc all of them.

7 Ifashare certificate is defaced, worn-out, lost or destroyed, itmay be renewed
on such lerms (it any) as to evidence and indemnity and paymentof the expenses
reasonably incurred by the company in investigating evidence as Ihe directors
may determing but otherwise free of charge. and {in the case at defacement or
waaring-out) on delivery up of the cold certilicate.

LIEN

\8. The company shall have afirst and paramount ken on every share (notbeinga
fuily paid share) for at moneys (whether presently payable or not} payable at a
fixed time or called in respect of that share. The directors may at any time declare
any share to be wholiy of in part exempt from the grovisions of this regulation. The
company's lien on a share shail extend to any amount payable in respect of it,
9. The company may sell in such manner as the directors determine any shares
on which the company has a lien if a sum in respect of which the lien exisis is
presenily payabie and is not paid within fourieen clear days alier natice hasbeen
given o the holder of the share or to the person entitled to itin consequence of the
death or bankruptcy of the halder, demanding payment and stating thal if the
notice is not comptied with the shares may be sold.

10. Ta give effect to a sale the direclors may authorise some person lo execule
an instrument of transter of the shares sold to, or in accordance with the
directions o, the purchaser. The title of the transferee 1o the shares shall not be
affected by any irregularity in or invalidity of the preceedings in reference to the
sale.

11. The net proceeds of the sale, after payment of the costs, shail be applied in
payment of 50 much of the sum for which the lien exists as is presently payable,
and any residue shail (upon surrender to the company for cancellation of the
certificate for the shares seld and subject to a like lien for any meneys ngt
presently payable as existed upon the shares belore the sale) be paid 1o the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12, Subject to the lerms ot alloiment, the directors may make calls upen the
membersin respect of any moneys unpaid an their shares (whether in respect of
narminal value or premium) ang each member shall {subject ta receiving at least
fourteen ciear days' notice specifying when and where payment is to be made)
pay 1o the company as required by the notice the amount called on his shares. A
cali may be required lo be paid by inslalments. A caii may, pelore receipt by the
company of any sum due thereunder, be revakedin whole or part and payment of
acall may be postponed in whale or part. A persanuponwhormacall is made shall
remainliable for calls made upon him notwithstanding the subsequent transfer of

the shares in respect whereof lhe call was made.

13. Acall shall be deemed 0 have been made at the lime when the resoiution of
the directors authorising the call was passed.

14. The joint hotders of a share shall be joinily and severaliy liable (0 pay ail calls
in respect thereol.

15. it a call ramains unpaid after it has become due and payable the person from
whomitis due and payable shall pay interest on the amountunpaid from the day
became due and payable until itis paid al the rale fixed by the terms of aliatmani
of the share or in the notice of the call, orif no rate is lixed, al the appropnate rate
(as delined by the Act) but the directors may waive paymeni of the interest whally
ar in part,

16. An amourit payable in respect of a share on allotment or at any fixed date,
whelher in respect ol nominal value or premium or as an instalment of a call, shall
be deemed to be a ¢akl and if it is not paid the provisions of the articles shall apply
as if that amount had become due and payable by virtue of a call.

17. Subject to the terms of aliciment, the directors may make arrangements on
the issue of shares for a ditference between Ihe noldersin the amounts and limes
of payment of calls on their shares.

18, If a call remains unpaid alier it has become due and payabie the directors
may give to ihe persan from whom it is due not less than fourleen clear days'
nolice requinng payment of the amoun! unpaid together with any nlerest which
may have accrued. The notice shall name the place where payment is 1o be made
and shaii state that il Ine notice 1s not complied wilh the shares inrespect of which
the call was made will be liable |0 be forfeited.

19. i the notice is not complied with any share in respecl of which il was given
may, before the payment required by the nolice has been made, be forfeiled by a
resolution of the directors and the forleilure shall inciude all dividends or other
moneys payable in respect of the forfeited shares and nol paid before Ihe
forfeiture.

20. Subjectio the provisions of the Act, aforfeited share may be sold, re-allotted
or ciherwise disposed of on such terms and in such inanner as the directars
delerming gither to the person who was pelore the forfeilure Ine holder or to any
other person and at any ime before sale, re-allotment or other disposition, lhe
forfeiture may be cancelled on such lerms as the directors think fit. Where for the
purposes of its disposal a torfeited share i1s to be transierred 10 any person the
direciors may authorise some person to execule an instrument of transler of the
share to that person.

21. A person any of whose shares have been forfeited shall cease lo be a
member in respect of them and shall surrender (0 the cormpany for cancelation
Ine certificate tor the shares forfeited but shail remain liable o the company for all
moneys which at the date of lorieiture were presenlly payabie by him to the
company in respect of those shares with interest al the rale atwhich interest was
payable on thase moneys before the forfeiture or, if nointerest was se payable, at
the appropriate rale (as defined in the Act} fram Ine dale of lorfeiture until
payment but the directors may waive paymenl wholly or in part or enlorce
paymentwitnoul any allowance for the value of the shares at the time of forfeiture
or for any consideration received on their disposal.

22. A slatutory declasation by a direcior or the secretary thal a share has been
forfeited on a specified date shall be conclusive evidence of the tacts stated in
it as againsl all persons ctaiming to be entilled 16 the share and the dectaralian
shall {subject to the execution of an instrument of iransler if necessary)
constilule a good tille lo the share and the person lo whom the share 15
disposed of shall not be bound to see lo the application ot lhe censideration, if
any, nor shalt his titie to the share be affected by any irreqularity in or invalidity
af he proceedings in reference o the forleiture or disposal of the share

TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any usuai form or in any
other lorm which the directors may approve and shall be execuled by or on
pehalf of the transferar and, uniess the share is fully paid, by or on behalf of the
transferee.

24, The directors may refuse 10 regisler Ihe transfer of a share which is not
fully paid 1o a person of whom they do nat approve and they may refuse lo
register he wranster of a share on which the company has alien. They may alse
refuse to register a transfer uniess:—

{a) it is lodged al lhe aftice or at such other place as the direclors may
appoint and is accomparnied by the certificate for the shares o which it relales
and such other evidence as the direclors may reasonably require 1o show lhe
right of the transteror ta make the transter.

{b) itis in respect o! only one class of shares, and

{c} itis in favour of not more than four translerees.

25 If the directors reduse o register a transfer of a share, they snail within two
monins after the date on which the Iransler was lodged with the cornpany send
to the transieree natice of lhe refusal.

26. The registration of transfers of shares or of transfers ol any class of shares
may be suspended at such limes and for such periods {not exceeding thirty
days in any year} as the direclors may delermine.

27. N fee shall be charged for the registralion of any instrument of transfer or
other documeni relating to or affecting Ihe title 1o any share.

28. The company shall be entitied to retain any instrument of transter which is
reqistered, but any instrument of transfer which the directors refuse lo register
shail be returned 1o the person lodging it when rotice of the refusal is given.

TRANSMISSION OF SHARES

29, If a member dies the Survivor or survivors where he was a joint holder, and
his personal repeesentatives where he was a scle holder of the only survivor of
joint halders, shall be the oniy persons recognised by the company as having
any tille to his interest; but nathing herein contained shall release Ihe estate ot
a deceased member from any fiability in respect of any share which had been
jcintly held by him.




30. A person becoming entitied 10 a share in consequence of tho death or
bankruptcy of a2 member may. upon such evidence being produced as the
diretors may praperly requirg, elect either 10 become the hoider of the share
or 1o have some person nominated by him registered as the transferee. If he:
elects to become the holder he shall give notice to the company 1o that effect If
ne elecis (o have another person regisiered he shalt execute an instrument of
iransfer of the share to that person. All the articles relating to the transfer of
shares shall apply 1o the notice or instrument of transfer as if it were an
instrument of transter executed by the member and the death or bankruptcy of
the member had not occurred.

31. A person becoming enlitled 0 a share in consequence of the death or
pankruptey of a member shall have the rights 1o which he would be entitled if
he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be entitied in respact of it 1o attend or vote
at any meeting of the company or at any separate meeting of the holdess of any
class of shares in the company

ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resclution: —

{a) increase its share capital by new shares ol such amount as the
resolution prescribes;

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

tc) subject to the pravisions of the Act. sub-divide its shares, or any of
them. into shares of smaller amount and the resolution may determine that, as
pelween lhe shares resulting from the sub-division. any of them may have any
preference or advantage as compared with the others. and

{d} cancel shares whicn, al the date of the passing of the resolution, have
not been laken or agreed to be taken by any persan and diminish the amount of
its share capitai by the amount of the shares so cancetled.
43 Whenever as a result of a consclidation of shares any members would
becoms entitied 1o Iractions of a share, the direclors may, on behalt ol thase
members. sell the shares representing the fractions for the best price
reasonably gbtainable to any person tincluding. subject to the provisions of the
Act Ihe company) and distribute the nel proceeds of sale in due proportion
among hgse members, and the directors may authcrise some person o
execula an instrument of transter of the shares t0. or in accordance with ihe
gdirection of. the purchaser. The transferee shall nol be bound 0 see lo the
application of the purchase money nor shall his title to the shares be affected
oy any irregutarity in or nvalidity ot the proceedings in reference to the saie.
34. Subject lo the provisions of the Act, the company may by specal
resolution reduce its share capitai, any capital redemplion reserve and any
sharg premium account In any way.

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act, the company may purchase its awn
shares {Including any redeemable shares} and, ifit is a private company, make
a payment in respect of the redemplion or purchase of its own shares
atherwise than out of distnbuiable profits of the company or the proceeds of a
{resn 1gsue of shares.

GENERAL MEETINGS

36, All general meetings other than annual general meetings shall be called
extracrdinary general megtings.

37 The directors may call general meetings and, on the requisition of
meambers pursuant lo the provisions of the Acl shall torthwith proceed to
convene an extraordinary general meeting for a date nol later than eight weeks
after receipt of the requisition. If there are nat within the United Kingdom
sufficient directors to call a genaral meeting. any director or any member of the
company may call a general meeting,

NOTICE OF GENERAL MEETINGS
38. An annual gengral meeting and an extraordinary general meeling called
far the passing of a special resclution of a resclulion appeinting a person as a
director shall be called by at least lwenty-one clear days' notice. All ather
extragrainary general meelings shall be called by at least fourteen clear days’
notice bul a general meeting may be cailed by shorter notice if it is s8¢
agreed:—

(@) i the case al an annual general meeting, by all the members entitied 10
attend and vote thereal: and

(p) in the case of any other meeling by a majority in number ol the
members having a right to allend and volte being a majority together hoiding
nol less than ninety-five per cent. in nominal vaiue of the shares giving that
right
T%e nouce shall specify the ume and place of the meeting and the general
mature of Ine business 10 be lransacled and, in the case of an annual general
meeting. shall specify the meeting as such.
Supject ¢ the provisions of he articles and 1o any resirictions impased on any
shares. the nolice shall be given to all the members, to ali persons entitled 1o 2
share i consequence of ihe death or bankruptcy of 2 member and ¢ the
arectors and auditors. :
39. The accidental crmission lo give natice of a meeling te, or the nan-receipt
af notice of a meeting by, any person entilled o raceive notice_shall nol
rvalidale the procesdings at that meeling.

PROCEEDINGS AT GENERAL MEETINGS

40, Ng ousmness shali be transacted at any meeling unless 2 guorum is
present. Two persong entifled 10 votg upon the business o be transacted, each
being a member of & proxy [0r a member or 2 duly authorised represeniative of
a carporahon, shall be a quarum.

41. If such a quarum is not present within half an hour from the time appointed
for Ine meeting. o If during a rmeeling such a qUCIUMm ceases io be present, the
meeting shall siand adjourned to the same day in the next weel al the same
time and place of 10 such time and place as the directors may determine.

42. The chairman. it any. of Ine board of directors or in his ahsence some other
direclor nominaled by the directars shall preside as chairman of the meeting,
hut il neither the chairman nor such other director {if any} be present within
fifteen minutes after the time appointed for holding the meeling’and willing to
act, the directors present shall elect one ot their number 10 be chairman and, if
there is oniy one direclor present and willing 1o act, he shali be chairman.

43 If no director is willing 1o act as chairman, of if na director is present within
filleen minules alter the time appainted tor holding the meeting, the members
prasent and entitied Lo vote shall choose one of their number lo be chairman,
a4, A director shall, notwithsianding that he is not a member, be entilled to
altend and speak al any general meeting and at any separate meeting of the
holders of any class of shares in the company.

45. The chairman may, wiih the consent of a meeting at which a quorum is
grasent (and shall if so directed by the meehing), adjousn the meeling trom time
'o ime and Irom place to place, but no business shail be transacted at an
adipurned meeling other than business which might properly have been
transacled al ihe meeting had the adjournment not taken place. When a
meeling is adicurned for fourteen days or more. al least seven clear days
natice snall be given specifying the time and place of the agjourned meeting
and the general nalure of the business o be transacted. Gtherwise it shall not
be necessary (0 give any such notice.

46 A resolution put 1o the vote of a meeting shall be decided on a show of

hands uniess before, or on the declaration of the result of, the show of hands a
poll is duly demanded. Subject ta the provisions of the Act, a poll may be
demanded:—
(a) by the chairman; or
{(b) Dy atleas! two members having the right to vote at the meeting; or
{c} by a member or members representing nat less than ane-tenth of the
total vating rights of alf the rmembers having the right lo vate al the meeting, of
(d) by a member or members halding shares canferring a right o vote at
the meeting being shares cn which an aggregate sum has been paid up equal
:g nat liss than one-lenih of the total sum paid up on all the shares conlerring
that right;
and a demand by a person as proxy for a member shall be the same as a
demand by the member. ~
47, Unless a poll is duly demanded "a declaration by the chairman Lhal a
resolution has been carried or carried unanimausly, or by a parhicular majorty,
or lost, or not carried by a particular majorily and an enlry 1o that effect in the
minules of the meeting shall be conclusive evidence of the fact without proot of
Ihe number or proportion of the votes recorded in favour of or against the
resolution.
4B, Tra demand for a poll may, before the poll is taken, be withdrawn but only
with the conseni of the chairman and a demand so withdrawn shall nat be
taken to have invatidated the result of a show of hands declared before the
demand was made.
49. A poll shall be taken as the chairman directs and he may appoint
scrutineers (who need nol be members) and fix a time and place lor geclaring
the result of the paoll. The resuit of the poll shall be deemed o be Ihe resolution
of the meeling at which the poll was demanded.
50. In the case of an equality of voles, whether on a show of hands or on & pall,
the chairman shall be entitled to a casting vote In addilion to any other vote he
may have.
51. A poll demanded on the election of a chairman or on a question of
adiournment shall be taken forthwith. A pcil demanded on any other question
shall be taken aither forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is demanded. The demand tor a
poll shall not prevent the continuance ol a meeting for the transaclion of any
business other than the gueslion cn which Ihe poli was demanded. it a pollis
dermanded before the deciaration of the resuit of a show of hands and the
demand is duly withdrawn, the meeling shali continue as if the demand had nct
been made.
52. Mo natice need be given ol a pell not taken forthwith il the time and place
al which il is to be taken are announced at the meeling at which ilis demanded.
In any other case al least seven clear days’ notice shall be given specilying the
time and place at which the poll is to be taken.
53, A resoiution in wriling executed by o on behalf of sach member wha would
have been entitled to vote upon itil ithad been proposed at a general meeting
al which he was present shall be as effectual as if it had been passed al a
general meeling duly convened and held and may consist of several
fstruments in the like form each executed by or on behall of one or more
members.

VOTES OF MEMBERS

54, Subject to any righls or restrictions atlached Lo any shares, on a show of
hands every member wha {being an individual) is present in person or (being a
corporation) is present by a duly authorised representative, not being himself a
member entitled 1o vote, shall have one vote and on a poli every member shall
have one vote for every share of which he is the holder.

55. In the case of joint holders the vote of the seniar who tenders a vote,
whelher in persen of by proxy, shail be accepied to the exclusion of the voles ol
the other joint holders; and senicrity shall be determined by the order in which
the names of the holders stang in the register of mernbers.

56 A member in respect of whom an order has been made by any court
having jurisdiction {whetner in the United Kingdom or elsewhere) in maiers
concerning mantal disarder may vole, whether on a show of hands or cn a poll,
by Mis receiver, curalor bonis or other person aulhorised in that behaif
appointed by that court, and any such receiver, curator bonis or other person
may, on a poll, vole by proxy. Evidence 1o he satisfaction of the directors ol the
authority of the person claiming 1o exercise the right ta vote shall be deposiled
al the oMfice, or al such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for hoiding the meeting or adjcurned meeling at which lhe
right to vole is 1o be exercised and in default the right to vole shalt nat be
exercisable.

57 Mo member shall vote at any general meeling or at any separate meeling
of the nolders of any class of shares in the company, either in person or by
proxy, in respect of any share held by him uniess all moneys presently payable
by him in respect of that share have been paid.

58. No objection shall be raised 10 the qualification of any voler except al the
meeting or adjourned meeting at which the vote objected 1o is lendered, and
avery vale not disallowed at the meeting shall be valid. Any objection made in
due lime shall be referred 1o the chairman whose decision shall te final and
conclusive,

59. On a poll votes may be given either personally or Dy proxy. A member may
appoint more than one proxy 1o allend on the same OCCASIoN.

80. An instrument appointing a proxy shall be in writing, sxecuted by or on
pehalf of the appaintor and shall be in the following form (or in a form as near
therelo as cifcumstances aliow or in any other form which is usual or which the
directors may approve).—

PLC/Limited
1/ We, ,of .beinga
member/members of the above-named company, hereby appaint af
, or failing him, of .as

my/our proxy 1o vole in my/our name(s} and on my/our behalf at the annual/
extraordinary generai meeting of the company to be held

on 19 .and atany adjournmant thereof.
Signedon 19 '
51 Where it is desired to atlord members an opportupnily of insiructing the
proxy how he shall act the inslrument appointing a proxy shai be in the
folowing form (or in a form as near therelo as circumsilances allow or in any
other form which is usual or which the directors may approve).—

PLC/Limited
/Wa, Lof .beinga
member/members of the abave-named company, hereby appain! of
,orfaiing him of

,as my/our proxy to votainmy/our
name(s) and on my/our behalt at the annual/extraordinary general meeting of
the company, 1o be held on g . and al any adjournment thereol.
This form i5 to be used in respect ol the resolutions mentioned below as
tollows:

Resolution Na. 1 “lor "against

Aesalution No. 2 "lor “against

*Sirike out whichever is not desired.

Unless otherwise instrucled, the proxy may vote as he thinks kit or abstain from
voling.

Signad his dayof i9

62. The instrument appointing a proxy and any authority under which il is
execuled or a copy of such authanty certified nolarially or in scme olher way




appraved by the direciors may.—

{a) e deposited at the office or al such other place within the United
Kingdom as is specified in the nolice convening the meeling or in any
instrument of proxy sent out by the company in relation 1o the meeting not [ess
than 48 hours beicre the time for holding the meeting or adjourned meeling at
which the perscn named in the nstrument proposes o vole:  of

{b) in the case of a poll taken more than 48 hours alter it is demanded. be
deposited as aforesaid after the poll nas been demanded and not less than 24
howrs before the time appointed tor the taking cf the poll: or

{c} where the poll is not taken forthwith bul is laken not more than 48 hours

after it was demanded, be delivered at the meeting al which the poll was
gemanded lo the chairman or o the secretary or 10 any director:
and an instrument of proxy which is nol deposited or delivered in a manner so
permitted shall be invalid.
63. A vote given or poll dernanded Dy proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the grevious
delermination of the authorily of the person voting or demanding a poll unless
notice of the delermination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited before
the cemmencament of the meeting or agjourned meeting al which the vole is
given or the polt demanded or {in the case of a poll taken otherwise than on Ihe
same day as ihe meating or adiourned meeting} the time appointed for taking
the pall.

NUMBER OF DIRECTORS

§4. Unless otherwise determined by ordinary resolution. the number of
directors (other than allernale directors) shall not be subject 1o any maximum
but shall be not less than two.

ALTERNATE DIRECTORS

65. Any director (other than an allernate director) may appont any other
director, or any other person approved by resolution ol the directors and willing
\o act, to be an alternate director and may remove from office an aliernate
director so appeinted by him.

66. An allernate direcior shall be entitled 10 receive notice of all meelings of
directors and of ait meelings of commiliees of directors of which his appairtor
is a member, to attend and vote al any such meeting a1 which the directer
appointing him is ncl personally present, and generally 10 perferm all the
functions of his appointor as a director in his absence but shall not be entitled
lo receive any remuneration from the cempany for his services as an alternate
director. Bul it shail not be necessary to give nolice of such a meeting to an
alternate director wha is absent from the United Kingdem.

67, An alternate director shali cease to be an aternate director if his appointor
ceases to be a director; but, if a director retires by rolatien or otherwise but is
reappoinied or deemed 1o have been reappoiried at the meeling at which he
relires, any appaintment of an alternate director made by him which was in
force immediately prior to his retirerment shall continue after his reappointment.
§8. Any appointment or removal of an allernate director shall be by notice 10
the company signed by the direcior making ar revoking the appointment or in
any other manner approved by the directors

59 Save as olherwise prowided in the articles, an allernate director shail be
deemed for all purposes o be a director and shail alone be responsible lor s
own acts and defaults and he shall nat be deemed (o be the agent af the
director appointing him.

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memarandum and the arlicles and
to any directions given by special resolution, the business of the company shall
be managed by Re directors who may exercise all (ne powers of the company.
No alteration of the memarandum or articles and no such direction shall
invalidate any prior act of the directors which would have been valid if that
alteration had nol been made or thal direction had not been given. The powers
given by this regulation shall nct be limited by any special power given to the
directors by the arlicles and a meeting of directors al which a guorum is
present may exercise ali powers exercisable by the direclars.

71. The direclars may, by power of attorney ar altherwise, appoinl any persan
Ie be the agent of the company for such purposes and on such condibions as
they determine, including authority for the agent to delegate all or any af his
powers.

DELEGATION OF DIRECTORS' POWERS

72, The direclors may delegale any of their powers to any commillee
consisling of one or more direclors. They may also delegaie to any managing
director or any director holding any other execulive office such of their powers
as thay consider desirable (o be exercised by him. Any such delegation may be
made subject to any condilions the directors may impose, and either
coliaterally with or 10 the exclusion of their own powers and may be revoked or
attered. Subject to any such conditions, the proceedings of a committee wilh
wo or more members shall be governed by the arlicles reguiating Lhe
proceedings of direclors so far as they are capabie of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Al the first annual general meeting all the directors shall retire from alfice,
and at every subsequent annual general meeting one-third of the directars whe
are subject to retirement by ratation or, if their number is nol three or a multipie
of three, the number nearest to one-third shali retire from office: but, it there is
only one director who is subject to retirement by rotation, he shall retire.
74, Subject lo the provisions of the Act, \he direclors la relire by rotation shall
be those who have been longest in office since their last appowitment or
reappointmant, but as between persons who became ar were last reappointed
directors an the same day those io retire shall {unless they otherwise agree
among themselves) be delermined by ot
75. Ifthe company, al the meeting at which a direCtar retires by rotation, does
not fill the vacancy the retiring director shall, if willing to act, be deemed 10 have
been reappointed unless at the meeting it is resclved not tg fill the vacancy or
unless a resalulion for the reappointment of the direclor is gut to Ihe meeling
and lost.
76. No person other than a direclor retiring by rotation shall be appointed or
reappointed a direclor al any general meeting unless:—

{a) he is recommended by the directars; or

(D) net less than fourieen nor more than thirty-five clear days balore the
date appointed for the meeting, notice execuled by a memboer gualified lo vote
al the meeling has been given ta the company of the intention ta propose that
person for appaintment or reappoiniment staling the particulars which would, if
he were so appointed or reappointed, be required lo be included in -the
company's register of direclors together with notice executed by that person of
his willingness to be appointed or reappointed.
77. Nalless than seven nar more than twenty-eight clear days before the dale
appointed for halding a general meeting nolice shall be given to all wha are
entilled 1o receive notice of the meeting of any person {other than a director
retiring by rotaticn at the meeting) wha is recarnmended by the directors lor
appointmenl or reappeiniment as a director at the meeting or in respect of
whom natice has been duly given to the company of the intention 1¢ propose
nim al the meeting for appointment or reapaaintment as a director. The natice
shall give the particulars of thal person which would, if he were 5o appainted or
reappointed, be required to be included in the company's register of direclors.

78. Subject as aloresaid. the company may by ordinary resofulion appoint a
person who is wiling o act o be a direclor either lill a vacancy or as an
additional director and may also delermine the rotation in which any additional
directors are 1o relire.

74, Thne directors may appeint a person who is willing 1o act 1o be a director,
either 10 fll 3 vacancy or as an additonal directer, provided hat he
appointment does not cause the number ol direciors o exceed any number
fixed by or n accordance with the articles as the maximum aumber al
directors, A director s¢ appointed shall holg office onty unlil the next following
annual general meeting and shall not be laken into accountin delermining the
direciors who are to refire by rotation at the meeling. If nat reapgomnted at such
annual general meeting. he shall vacale office al the conclusion thereol.

80. Subject as aforesaid. a director who refires at an annual general meeting
may, 1f willing to act, be reappainted. If he i1s not reappointed. he shall retan
office until the meeling appainis someone in his place. or il it does nol do sa.
until the end of the meeling

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. Tne office of a direcior shait be vacaled f:—

{a) he ceases to be a director by virlue of any provision ol the Acl or he
becames promibiled by law from being a direclor: or

{b} ne becomes dankrupl or Makes any arrangement of CoMmpasition with
his creditors genarally: or '

(c) heis, or may be. suffering from mental disorder and eiher —

{iy he s admitted lo hospital in pursuance ot an apphcation for
admission lor trealment under the Menlal Healih Acl 1983 or. in Scodand. an
application for adrmission under the Mental Healih (Scotland) Act 1960, or

{iy an order 13 made by a courl having urisdiclion (whether in \he
United Kingdem or elsewhere) in malters concerning mental disorder for his
detention or lor the appoiniment of a receiver, curalac bonis or olNer person 1o
exgrcise powers wilh respect 1o tis properly or atlars: or

(d) he resigns his office by notice to the company: of

(e} he shall for more than six conseculive months have been absent
without permission of the directors Irom meetings ol direclors held during thal
period and the directors resolve thal fis office be vacaled.

REMUNERATION OF DIRECTORS

82, The directors shall be enlilied 1o Such remuneralion as the company may
by ordinary resolution determine and. unless the resolulion provides olherwise,
the remuneralion shall be deemed 10 accrue lrom day o day

DIRECTORS’ EXPENSES

83. Tne direclors may be paid all Iravelling, holet, and other expenses properly
incurred by therm in connection with their allendance at meelings ol direciors or
commitiees of direciors or general meetings of separate meelings of the
nolders ol any class of shares or of debenlures ol the company or olherwise in
connection wilh the discharge ol their duties

DIRECTORS' APPOINTMENTS AND INTERESTS

B4. Subject 10 Ihe grovisions ol the Act. \he directors may appoint one or more
of their number o lhe office of managing director or W any other execulive
office under the company and may enter inlo an agreement or arrangement
with any director for his employment by the company or 1or the provision by him
of any services oulside the scope of the ordinary dulies ol a directer Any such
appoiniment, agreemenl or arrangement may be made upon such lerms as the
directors delermine and they may remunerate any such director lor s
services as they \hink lit. Any appoiniment of a director 10 an execulive oliice
shail terminale if he ceases 10 be a direclor bul withoul prejudice 10 any claim
10 damages for breach of the contract of service belween Ihe director and the
company A managing director and a director halding any alher execulive olfice
shall not be subjec! to retiremenl by rotaticn

85 Subject 1o the provisions of the Act. and provided Ihat he has disciosed 1o
the directors the nalure and exienl of any material interest of ™is, a director
noiwilhstanding his otfice: —

{a) may be a parly to, or otherwise inleresled in, any (ransachon or
arrangement with lhe company or N which the company is olherwise
interested.

(B) may be a direclor or alher ollicer ol or employed by, or a party o any
ransaclion or arrangemenl with, or otherwise inlerested n, any hody
corporale promoted by the company or in which the company i5 gtherwise
interesled; and

{c) shall nat. by reasen of his cllice, be accounlable 0 the company lor
any benelil which he derives Irom any such otlice ar emplayment or from any
such transachon or arrangement of fram any inlerest i any such body
corporate and no such transaction or arrangement shall be liable to be avoided
on the ground of any such inlerest or benefil.

86. For Ine purposes of regulalion 89—

{a) a general nouce given 1o the direclors thal a director «s io be regarded
as having an interest of the nature and extent speaified in the nolice N any
transaclion or arrangement in which a specified person or ¢lass of persons 15
inleresied shall be deemed to be a disclosure thal the direclor has an interesl
in any such transaction of the nalure and extenl so specified. and

fb) an interes! of which a direclor has no knowledge and of which it is
unreasonabie to expect him ta have knowledge shail not be treated as an
inlerest of his,

DIRECTORS' GRATUITIES AND PENSIONS

37 The direclors may provide benefils, wheiher by the payment of gratuilies
or pensions or by insurance or olherwise, lor any director who has held but no
longer holds any execulive olfice or employment with the cormpany of wilh any
body corporate which is or has been & subsidiary ol the company of &
predecesser in business ol the cormpany or of any such subsidiary, and for any
member of his family {including a spouse and & former $pouse] or any person
wha is or was dependent on iim, and may [as well belore as after he ceases 0
hold such office or employment) conlribute 1o any lund and pay premiums for
the purchase or prowvision of any such benehl.

PROCEEDINGS OF DIRECTORS

88. Subject to the provisions of the articles, the direclors may regulate lheir
praceedings as they think fit, A direclor may, and the secretary al the request of
a director shall, call a meeting of the directors. It shall nol be necessary o give
nolice of a meeling to a director who is absent irom the United Kingdom.
Queslions arising at a meeting shall be decided by a majarity of voles. In the
case of an equalily af votes, the chairman shall have a second or casling vate.
A director who is also an ailernate direcler shali be entitled in the absence af
his apgointor 10 a separate vote on behalf of his appaintor in addition ta his own
vOte.

89 The quorum for the transaction of the business of the direciors may be
fixed by the directors and unless s fixed at any ¢ther number shall be two. A
person who holds office only as an alternate director shad, if his appointor is
not present, be counted in the quarum.

90 The conlinuing direclors or & sole conltinuing director may act
nelwithstanding any vacancies in their number, but, if the number of directorsis
less than the number fixed as the quorum, he continuing directors or director




.

may act only for the purpese of filling vacancies or of calling a general meeting.
g1. The directors may appoint one of their number ta be the chairman of the
board of directors and may at any lime remove him from that office. Unless he is

- unwilling 1 do so, the director sa appointed shall preside at every meeting of

directors at which ne is present. But if there is no director holding that office, or
if the director helding it is unwilling to preside or is not present within five
minules after the time appointed for the meeting, the directors present may
appoint ane af their number o be chairman of the meeting.

g2, Ali acis dene by a meeting of directers, or of a committee of directors, or
by a person acting as a direcior shail, notwithstanding that it be afterwards
discoverad thal there was a defect in the appointment of any director or thal
any of them were disqualified from holding affice, or had vacated office, or
wera not entitied 1o vote, be as valid as if every such person had beert duly
appointed and was qualified and had cantinued to be a director and had been
entitied tc vote.

33. A resolution in writing signed by all the directars entitled la receive nolice
of a meeting of directors or of a committee of directoss shall be as valid and
effectual as if it had been passed at a meeting of directors or (as the case may
be) a commitlee of directors duly convened and held and may consist of
several documents in the ke form gach signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by his
appointor and, if it s signed by a director who has appointed an alternale
director, it need not ba signed by the alternate director in that capacity.

94. Save as otherwise provided by the artictes, a directer shall not vote at a
meeting of directors or of a committee of directors on any resolution
cangerning a matter in which he has, directy or indirectly, an interest or duty
which is malerial and which conflicts or may conflict with the interests of the
company unless his interest or duty arises only because the case falls within
one or more ol the following paragraphs.—

ta) the resolulion relaies to the giving to him of a guaranlee, security, or
indemnity in respect of money lent to, or an obligation incurred by him far the
benefit of. the company or any of its subsidiaries;

{b) the resolution relates to the giving o a tnird party of a guarantee,
securily, of indemnity in respect of an obligation of the company or any of iis
subsidiaries for which the direclar has assumed responsibility in whole ar part
and whether alane or jointlly with others under a guarantee or indemnity or by
the giving of security:

{c) nisinteresl arises by virtue of his subscribing or agreeing lo subscribe
for any shares, debentures ar cther securities of the company or any of its
subsidiaries, or by virtue of his being, or intending to become, a participant in
the underwriting or sub-underwriing of an offer of any such shares,
debentures. or other securities by the company or any of its subsidianes for
subscription, purchase or exchange;

{d) the resolution relates in any way to a relirement penefits scheme which
has been approved, or is conditional upon approvai, by the Board of Infand
Revenue for {axation purposes.

For the purposes of Lhis reguiation, an interest of & person who is, for any
purpcse of the Act (excluding any statutory maodificaticn thereot not in force
when this regulalion becomes binging on the cempany), connected with a
director shall be treated as an interast of the director and, in relation to an
alternate director, an interest of his appointor shall be treated as an imterest of
the alternate director without prejudice 10 any interest which the alternate
director has ctherwise.

95, A director shaill not be counted in the quorum present al a meeling in
refation 1o a resolution on which he is not entitied to vote.

96, The company may by ardinary resolution suspend or relax 1o any extent.
either generally or in respect of any particular maltter, any provision of the
articles prohibiting a director from voting at a meeting of directors or of a
cammitlee of directors.

97. Where proposals are under consideration concerning the appointment of
wo or maore directors 16 otfices or employments with the company or any body
corporate in which the company is interested the proposals may be divided and
considered in relation to each dirgclor separately and (provided he is not for
another reason precluded from voting) each of the directors concerned shall be
antitled 1o vote and be caunted in the quorum in respect of each resolution
excep! that concerning his own appointment.

98. |f a question arises at a meeting of direclors or of a commitiee of directors
as to the right of a director lo vote, the question may, before the conclusion of
Ihe meeling. be referred to the chairman of the meeting and his ruling in
relation to any director other than himsell shail be final and conclusive.

SECRETARY :

99, Subject 1o the provisions of the Act, the secretary shall be appointed by the
directors for such term, at such remuneration and upan such condilions as they
may think fit; and any secretary so appointed may be removed by them.

MINUTES
100. The directors shall cause minules o be made in books kept for the
purpose;—

(a) of all appaintments of officars made by the directors; and

(b} of all proceedings al meetings of the company. of the holders of any
class of shares in the company, and of the directors. and of committees of
direclors. including the names of the directors present at each such meeling.

THE SEAL

101 The seal shall only be used by the authority of the directers or ol a
commiliee of directors authorised by ihe directors. The direclors may
Zelermine who shall sign any instrument tc which the seal is affixed and unless
otherwise so determined it shall be signed By a director and by the secretary or
by a second director.

DIVIDENDS

102. Subject o the provisions of Ihe Act, the company may Dy ordinary
resolution declare dividends in accordance with the respective rights cf the
memoers, but no dividend shall exceed the amount recommended by the
directors.

103, Subject to the provisions of the Acl, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
company available for distrioution. It the share capital is divided inte different
classes, the directors may pay interim dividends on shares wiich confer
deferrad or non-preferred rights with regard to divicend as well as on shares
which confer preferential rights with regard o dividend, bul no interim dividend
shall be paid on shares carrying deferred or non-preferrad rights if, at the time
of payment, any preferentiai dividend is in arrear. The directors may also pay at
intervals settied by them any dividend payabie at a lixed rate if it appears 10
them that the profits available for distribution justify the payment. Provided the
directors act in good faith they shall not incur any liability to the holders of
sharas conferring preferred rights for any loss they may suffer by the lawful
paymenl of an interim dividend on any shares having delerred or non-preferred
rights.

104. Except as otherwise provided by the rights attached to shares, all
dividends shall be deciared and paid according to the amounts paid up on the
shares an which the dividend is paid. All dividends shail be apportioned and
paid proportionately 1o the amounts paid up on the shares during any portion
or partions of the period in respect of which the dividend is paid; but, if any
share is issued on terms proviging that it shail rank for dividend as from a

particuiar date, thal share shall rank for dividend accordingly.

105, A general meeting declaring a dividend may, upon the recommendation
of the direciors, direct that it shail be satisfied wholly or partly by the
distribution of assels and, where any difficulty arises in regard to ihe
distribution, the directars may setlle the same and in particular may issue
fractional certdicates and fix the vaiue for distribution of any assets and may
determine that cash shall be paid to any member upon the looting of the value
sa fixed in order to adjust the rights of members and may vest any assels n
trustees.

106. Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the persan entitled or, if two
or mare persens are the holders of the share or are joinlly entitled lo it by
reason of the death or bankrupicy of the holder, to the registered address of
that one of those persons who is first named in the register of members or to
such person and 1o such address as the person or persons entitlied may in
writing direct. Every cheque shall be made payable to the order ot the person
or persans enlitled or to such other person as the person or parsans entitled
may in writing direct and payment of the cheque shall be a gogd discharge to
the company. Any joint holder ar other person jointly entitled to a share as
aforesaid may give receipts for any dividend or other moneys payable in
respect of the share. -
107 No dividend or other moneys payabie in respect of a share shall bear
inlerest against the company unless otherwise provided by the rights attached
lc the share.

108. Any dividend which has remained unclaimed far twelve years from the
date when it became due for payment shall, if the directors so resalve, be
torteited and cease 10 remain owing by the company.

ACCOUNTS

109. Mo member shali (as such) have any right of inspecting any accounting
records or other book or document of the company except as conferred by
statute or authorised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

110. The directors may wiih the authority of an ordinary resolution of the
company:—

{a) subject as hereinafter provided, resolve lo capitalise any undivided
profits of the company nol required for paying any preferential dividend
{whether or not they are available for distribution) or any sum slanding to the
credit of the company's share premium account or capital redemplion reserve:

(b) appropriale the sum rescived 1o be capitalised 10 the members who
would have been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or lowards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a naminal amount equal to that sum, and allot the shares ar
debentures crediled as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in (he other: bul the share
premium account, the capital redemption reserve, and any profits which are
not avadable for disiribution may, for the purpeses of this requlation, only be
applied in paying ug unissued shares to be allotted 1o members credited as
fuily paid;

{¢) make such provision by the issue of fraclional certificates or by
payment in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this regulation in fractions; and

(d) autharise any person to enter on benalf of all the members concerned
ino an agreement with the company praviding for the allotment to them
respectively, credited as fully paid, of any shares or debentures o which they
are entitled upon such capitalisation, any agreemert made under such
authority being binding on ali such members.

NOTICES

111, Any notice 1c be given to or by any person pursuant ta the articles shall be
in writing excepl that a nolice calling a meeting of the directors need not be in
writing.

112, The company may give any notice to a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at thal address. In the case of joint holders of
a share, all notices shall be given 1o the joint hoider whose name stands lirstin
the register of members in respect of the joint helding and notice so given shall
be sufficient notice to all the joint holders. A member whose registered address
is nol within the Uniled Kingdom and who gives to the company an acdress
within the United Kingdom at which natices may be given o him shail be
entitled to have notices given 1o him at that address, but otherwise no such
member shall be entitled to receive any naotice from the company.

113. A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed 10 have received notice of the meéting and, where requisite, of the
purpases for which it was called.

114. Every person who becomes entiled 10 a share shall be bound by any
notice in respect of that share which, before his name is entered in the register
of members, has been duly given lo a person from whom he derives his title.
115. Proof thal an envelope containing a nolice was properly addressed,
prepaid and posted shail be conclusive gvidence tha! the notice was given. A
natice shall be deemed to be given at the expiration of 48 hours afier the anvelope
containing it was posted,

116. A notice may be given Dy the company to the persons entitled to a share
in consequence of the death or bankruptcy of a member by sending or
delivering it, in any manner authorised by the articles for the giving of natice 1o
a member, addressed to them by name, or by the title of representatives ol the
deceased. or lrustee of the bankrupt or by any like description at the address, if
any, wilhin the United Kingdom supplied for that purpose by lhe persons
claiming to be so entittled. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or
bankrupicy had not accurred.

WINDING UP

117, If the company is wound up, the liquidator may, with the sanction: of an
extraordinary resolution of the company and any other sanction reguired by the
Act, divide among the members in specie the whole or any part of the assels of
the company and may, for that purpose, value any assels and delermine how
the divisian shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part
of the assels in lruslees upen such trusis for the benefit of the members as he
with the like sanction determines, but no member shall be compelled to accept
any assets upon which there is a liability.

INDEMNITY

118. Subject 1o the provisions of the Act but without prejudice to any indemnitly
to which a diractor may otherwise be antitlad, avery director or ather officer or
auditor of the company shall be indemnified out of the assels of the company
against any liability incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his lavour or in which he is acquitted
or in connection with any application in which relief is granted to him by the
court from liakility for negligence, default, breach aof guty or breach of trust in
relation to the affairs of the company.




