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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3618559

The Registrar of Companies for England and Wales hereby certifies that
HACKREMCO (NOC.1397) LIMITED

-

isl this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 19th August 1998

A=

A.F.FLETCHER

For the Registrar of Companies
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 3618559

 The Registrar of Companies for England and Wales hereby certifies that
HACKREMCO (NO.1397) LIMITED

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

NATIONAL POWER DRAX LIMITED

Given at Companies House, London, the 12th February 1999
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AJ HARNESS

For The Registrar Of Companies
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NATIONAL POWER DRAX LIMITED
Company No.: 3618559

At an Extraordinary General Meeting of National Power Drax Limited held at 5:00pm
on Tuesday, 6 July 1999 at Senator House, 85 Queen Victoria Street, London EC4V
4DP the following resolutions were passed:

Ordinary Resolutions

1 “THAT the capital of the Company be increased from £1 to £1,000,001 by the creation
of a further 1,000,000 ordinary shares of £1 each to rank pari passu in all respects
with the existing ordinary share of £1 in the capital of the Company, including the right
to receive in fuill all dividends and other distributions hereafter declared, paid or
made”.

2 “THAT:

21 the Directors of the Company be generally and unconditionally authorised pursuant to
and in accordance with Section 80, 0f the Companies Act 1985 to exercise for the
period of five years from the date of the passing of this resolution all the powers of the
Company to allot relevant securities up to the aggregate nominal amount of
£1,000,001;

2.2 by such authority the Directors may make offers or agreements which would or might
require the allofment of relevant securities after the expiry of such period; and

2.3 words and expressions defined in or for the purposes of the said Section 80 shall
have the same meanings in this resolution”.

Special Resolutions

3 “THAT the Articles of Association of the Company be and are hereby altered as
follows:

341 by deleting the existing Article 2 and substituting therefor the following new Article 2:

“2 The share capital of the Company as at 7 July 1999 is £1,000,001 divided
into 1,000,001 ordinary shares of £1 each.”

3.2 by deleting the existing sub-clause 3.2 and re-numbering sub-clauses 3.3 and 3.4 as
sub-clauses 3.2 and 3.3 respectively”.

Andrew Swanson

Company Secretary
National Power Drax Limited
13 July 1999




The Companies Act 1985

Company Limited by Shares

Memorandum of Association
of

National Power Drax Limited'

3.1

3.2

3.3

3.4

3.5

The Company’s name is “National Power Drax Limited”.
The Company's registered office is to be situate in England and Wales.
The Company’s objects are:-

To carry on all or any of the businesses of manufacturers, importers, exporters, wholesalers,
retailers, buyers, sellers, distributors and shippers of, and dealers in any products, goods, wares,
merchandise and produce of any kind, general merchants and traders, cash, discount, mail order
and credit traders, manufacturers’ agents and representatives, insurance consultants and
brokers, estate agents, mortgage brokers, financial agents, consultants, managers and
administrators, hire purchase and general financiers; to participate in, undertake, perform and
carry on all types of commercial, industrial, trading and financial operations and enterprises and
all kinds of agency business; to carry on all or any of the businesses of marketing, business and
management consultants, advertising agents, printers and publishers; railway, shipping and
forwarding agents, storekeepers, warehousemen, haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor or other vehicles, craft,
plant, machinery, tools and equipment of all kinds.

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 skills, know-how or expertise.

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.

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.

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 exciusive
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.

1. Name changed from Hackremco {No.1397) Limited by Certificate of Incorporation on Change of
Name dated 12 February 1999.
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3.6

3.7

3.8

3.1

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control buildings, structures or facilities of all 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.

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.

To purchase or otherwise acqguire 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.

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

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.

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.

To guarantee or give indemnities or provide security, 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.

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.

To sell, 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.

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

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.

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
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3.19

3.20

3.21

3.22

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.

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.

3.191 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

3.18.2  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.

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 law.

To do 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 othars.

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 shall not be in any way
limited by reference 1o any other paragraph or the order in which the same occur or the name of
the Company.
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4 The liability of the members is {imited.

5 The share capital of the Company is £100 divided into 100 shares of £1 each.
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We, the Subscriber to this Memorandum of Association wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the share shown opposite our name.

Name and Address of Subscriber

Number of Shares taken

Hackwood Secretaries Limited
One Silk Street

London
EC2Y 8HQ One
M A Jackson
For and on behalf of
Hackwood Secretaries Limited
Total Shares taken: One

Dated: 12 August 1998

Withess to the above Signature:

C E Doe

One Silk Street
London
EC2Y 8HQ.

Secretary
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The Companies Act 1985

Company Limited by Shares

Aricles of Association
of

National Power Drax Limited

3.1

3.2

3.3

3.4

Preliminary

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 incorporation of the Company)
shali, 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

The share capital of the Company at the date of incorporation is £100 divided into 100 Ordinary
Shares of £1 each.

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

3.21 Pursuant to and in acceordance with Section BO of the Act the Directors shall be
generally and unconditionally authorised to exercise during the period of five years from
the date of incorporation of the Company all the powers of the Company to allot
relevant securities up to an aggregate nominal amount of £100;

322 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.

Section 88(1} of the Act shall not apply to the allotment by the Company of equity securities.

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.

Proceedings at General Meetings

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 appointed attorney or duly authorised representative. Regulation
53 shall be extended accerdingly. Regulation 53 (as so extended) shall apply mutatis mutandis to
resolutions in writing of any class of members of the Company.
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5

8.3

8.2

8.3

Votes of Members

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 gither 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.

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

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

Alternate Directors

Any Director (other than an alternate Director) may by notice in writing to the Company appoint
any other Director, or any other person who is willing to act, to be an alternate Director and
remove from office an alternate Director so appointed by him. Regulation 65 of Table A shall not

apply.

An alternate Director shail be entitied to receive notices of meetings of the Directors and of any
committee of the Directors of which his appointor is 2 member and shal! be entitled to attend and
vote as a Director and be ccounted 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
Articies 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 shali 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 shafl he
be deemed to be the agent of his appointor. Regulations 66 and 69 shall not apply.

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 entitied to receive from the
Company in respect of his appointment as alternate Director any remuneration except only such

Draft 1543893/0.2/16 Feb 1999 7



10

11

111

11.2

12

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

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 shali 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 Dirgctors.
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 (a8} the number of members who are not Directors shall be
tess than one-half of the total number of members of the committee and (b} no resociution of the
committee shall be effective unless 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

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

The office of a Direcior shall be vacated in any of the events specified in Reguiation 81 and also if
he shall in writing offer to resign and the Directors shall resolve to accept such offer or if he shall
be removed from office by notice in writing signed by all his co-Directors (being at least two in
number) but so that if he holds an appointment to an executive office which thereby automatically
determines such removal shall be deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract of service between him and the
Company.

Any provision of the Act which, subject to the provisions of the articles, wouid have the effect of
rendering any person ineligible for appointment or election as a Director or liable t¢ vacate office
as a Director on account of his having reached any specified age or of requiring special notice or
any other special formality in connection with the appeointment or election of any Director over a
specified age, shall not apply toc the Company.

Remuneration of Directors

Any Director who serves on any committee, or who otherwise performs services which in the
opinion of the Directors are ocutside the scope of the ardinary 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.
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13

14

15

16

17

17.1

17.2

Proceedings of Directors

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.

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.

Directors who are absent from the United Kingdom shall be entitled to the same notice of all
meetings of the Directors as Directors not so absent and the third sentence of Regulation 88 shall
not apply. i a Director who is absent from the United Kingdom does not advise the Company in
writing of his overseas address, notice to his usual address in the United Kingdom shall be
deemed sufficient notice for the purposes of this Article.

Notices

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 shali not apply.

Indemnity

Subject to the provisions of and so far as may be consistent with the Act and all other laws and
regulations applying to the Company, 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, iosses, 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
inciuding {without prejudice to the generality of the foregoing) any liability incurred by him in
defending any proceedings, civit 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
judgment is given in his favour {or the proceedings are otherwise dispesed 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.

Without prejudice to paragraph 17.1 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 17.3 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.
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17.3

18

18.1

18.2

18.3

18.4

For the purpose of paragraph 17.2 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.

Overriding Provisions

Any member holding, or any members together holding, shares carrying not iess than 90 per cent
of the votes which may for the time being be cast at a general meeting of the Company may at
any time and from time to time:-

appoint any person to be a Director (whether to fill a vacancy or as an additional Director},

remove from office any Director howscever appointed but so that if he holds an appointment to
an executive office which thereby automatically determines such removal shall be deemed an act
of the Company and shall have effect without prejudice to any claim for damages for breach of
any contract of service between him and the Company;

by notice to the Company require that no unissued shares shall be issued or agreed to be issued
or put under option without the consent of such member or members;

restrict any or all powers of the Directors in such respects and to such extent as such member or
members may by notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on the Company and
signed by the member or members. No person dealing with the Company shall be concerned to
see or enquire as to whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of such member or members has been obtained
and no obligation incurred or security given or transaction effected by the Company to or with
any third party shall be invaiid or ineffectual unless the third party had at the time express notice
that the incurring of such obligation or the giving of such security or the effecting of such
transaction was in excess of the powers of the Directors.

To the extent of any inconsistency this Article shall have overriding effects as against all other
provisions of these Articles.
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Name and Address of Subscriber

Hackwood Secretaries Limited
One Silk Street
London EC2Y 8HQ

M A Jackson
For and on behaif of
Hackwood Secretaries Limited

Dated: 12 August 1999

Witness to the above Signature:

C E Doe

One Silk Street
London
EC2Y 8HQ.

Secretary
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The regulations of Table A to the Companies Act 1985 apply 10 the Company save in so far as they are not excluded or varied by

its Articies of Assocration,

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendmaent) 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 requiations —

‘the Act’ means the Comparues Act 1985 including any statutory modification or
re-anaciment thereof for the time being in force.

‘the articles’ means the artictes of the company.

‘clesr days’ in relation to the penod of a notice means that penod excluding the
day when the notice IS given or deemed 10 be given and the day lor whichitis
given or on which it 15 10 take effect.

‘executed’ inciudes any mode of execution.

‘office’ means the registered office of the company. .

‘the holder' in reialion 10 shares means the member whose name is entered in
the register of members as the hoider of the shares.

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

'spcretary’ means the secretary of the company of any ather person appointed
1o periom the duties of the secretary of the compary, iIncluding a jaint. assigtant
or geputy secrelary.

‘the United Kingdom' means Great Britain and Northern reland.

Uniess the contex! otherwise requires. words of expressions contained in these
requiations bear the same meaning as n the ACt bul excluding any stalutory
madification thereof nol in lerge when these regulations become binding on the
company.

SHARE CAPITAL

2. Subject 1o the provisions of the Act and withoul prejudice to any nghts
attached 10 any exisiing shares. any share may be 1ssued with such rights or
restnictions as the company may by grdinary resolution determine.

3. Subject to the prowisions of the Act, shares may be 1ssugd which are 1o be
redeemed or are 10 be liable 10 be regeemed at the oplion of the company or ihe
noider on such terms and n such manner as may be provided by the aricles.

4. The company may exercise the powers o paymng COMMiSsions conlerred by
the Act. Subject to the provisions of the ACt. any such COMMISSION may be sanshied
by the payment of cash or by the alloiment of fully or partiy paid shares of partly in
one way and partly in ihe other,

5. Except asrequired by law. no person shall be recogrised by the company as
holding any share upon any trust and (except as otherwise provided by the
articles or by iaw) the company shail not be bound by or recognise any interestin
any share except an absolute right 10 the entirety thereol in the holder.

SHARE CERTIFICATES

6. Every member. upon becoming the holder of any shares. shall be entilled
withoutl payment to one certdicate for all the shares of each class held by hm
(and, upon transferning a part of his holding of shares of any class. to acerhficate
for the balance of such nolding) or several ceruhcates each for one or more of is
shares upon payment 1or every certificate atter the irst of such reasonabie sum
as the directors may getermme. Every certificale shall be sealed with the seal
and shall specity the number. ¢lass and disinguishing numbers (if any) of the
shares 1o which it relate s and the amount of respective amounts pawd up thereon

The company shall not be bound to 1ssue more than one ceruficale for shares
held jomntly by several persons and delivery of acerulicate 10 one jomnt hoider shall
be a sutficaent delivery io all of them.

7 lfashare ceridicate 1s defaced. worn-out, lost or desiroyed. stmay be renewed
on such lerms (if any ) as 10 eviience and indemnity and payment of the expenses
reasonably incurred by the company i1 Investigating evidence as the direclors
may determine bul gtherwsse free of charge. and (in the case of defacement or
weanng-out) on delivery up of the olg certificate.

LIEN

8. The company shall have afirst and paramount lien on every share (notbeing a
lully paid share} lor ak moneys (whether presently payable or nol) payabie at a
fixed time or calked n respect ot that share. The directors may at any time declare
any share 10 be wholly o1 in part exampt from the prowisions of this regulation The
company’s lien on a share shall extend 10 any amount payable wn respect of o
9. The company may $ellin such manner as the direckors determine any shares
on which the company has a sen ff a sum in respect ol which the hen exisis 15
presently payable and s not paid within fourteen clear days altes nguce has been
given to the holder of the share or to 1he person entified 1o hin consequence of the
death or bankruptcy of the holger. demanding payment and siaung that il the
nouce 15 not complied with the shares may be sold.

10. To grve effect fo a sale the directors may authonse some person 1o execule
an instrument of transfer of the shares sold 1o. or 1N accordance with the
qirechons ol. the purcnaser. The tiie of the ransferee 1G the shares shall not 0¢
affected by any irregulanty in of invalidity of the proceedings in reference 1o fhe
sale.

11. The net proceeds of the sale. after payment of the costs. shall be applied n
payment of 5o much of the sum tor which the sen exists as Is presently payable.
and any resigue shall (upon surrender to the company for cancellation ot the
certificate for the shares sol¢ and subject 10 3 like hen for any moneys not
presentily payable as existed upon Lhe shares before the sale) be pait 10 the
person entilied 10 the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject 10 the terms of atotment. the directors may make calls upon the
members in respect of any moneys unpad on thewr shares (whether in respect ol
nommal value of premMium] and #ach member shall (subject 1o receving at least
tourteen clear days nouce specifying when and where payment s to be mage;
pay 10 the company as required by the notice the amoun! called on his shares A
cait may be required 10 be pad by iInstalments A call may, belore receipt by the
company of any Sum due thereunder, be revoked (n whole or part and paymenlof
3 call may be postpaned In whole of part A persanupen whom acallismage shail
sarmoin hahia Ine Falle mane uoon im notwith&landing the subseauentiransfer ot

the shares in tespect whereol the call was made.

13 A call shall be deemed to have been made at the hme when the resoluton c*
the directors authonsing the call was passed

14 The ioint holders of a share shail be )intly and severally hable to pay all car's
n respect thereol

15 Hacall remans unpad after 1t has become due and payable the person tro—
whom it s due and payable shall pay interest on the amount unpasd from the day -
became due and payabie unhi 1115 pawd al the rale hixed by the terms ol allotmen*
of the share o i the notice of the call. of ff no rate 1S lxed. atihe aporophale rate
{as defined by the Act) but the directors may waive payment of the inlere st whon,
OfF 111 Dart.

16 An amount payabie in respecl ol a share on alloiment or at any timed gate
whether mrespec! ol norminal value of premum or as an INstalment ol 2 Call. $na.
be deemed 10 be a call and il 15 NOt paid the provisions ol he articles shall apery
as if that amount had become due and paydbie by viriue of a call,

17. Subyect 10 the terms of alloiment. i1he direclors may Make arrangements on
the issue ol shares 1or a diflerence between the hotders in the amounts and inmes
of payment of calls on therr shares.

18, It a call remains unpaid alter st has become due and payabie the dreciors
may gve to the person from whom il is due not less than lourteep clear davs
nolice reguinng payment of the amount unpad together with any mteresi whic
may have accrued. The notice shall name the place where payment s Lo be mace
and shall state thatf the notice 1S natl complied with the shares in respeci ol whicr
the call was made will be hable to be lorfested

19 H the notice 15 nat complied with any share in respec! of which it was grve”
may. belore ihe payment required by the notice has beef made, be torteded by 2
resolution of the directars and the forteiture shall include all andends O Othe
moneys payable 1n respect of the forfested shares and not pand Delore tre
tortenure

20. Subrect to the provisions of the Act. a lorfeited share may be $old, re-alloties
of otherwise disposed of on such lerms and 1 SuCh manner as the trectons
detenmene gither 1o 1he person who was belore ihe torfeiture the holder or 10 ar.
colher person and al any ime before sale, re-alioiment or other thsposilion. tte
torleiture may be cancelled on such terms as the directors think Jit Where for tr
purposes of s disposal a forleited share 1s to be translerred 10 any person ir:
direciors may aulhonse some Person lo execute aninsirument of ransler of s
share to 1hat person.

21. A person any of whose shares have been lorfeded shall cease o be a
member in respect of them and shall surrender 1o the company for cancellaic
1he certificate for the shares lorleiled but shall remam habie 1o the company fora
moneys which at the date of lorlellure were presently payable by him 10 1r=2
company In respect of those shares wilhinterest at Ihe tate at whhchinteresiwas
payabie on those moneys belare the iorfedure orif nonterest was so payable a
the appropnale rate (as delined s the Acl) trom the date ol forfenure ur-
paymen| but the direciors may wave payment wholly Or v part of enlorce
payment wilhoul any allowance for the value of the shares a1 the ume of lorlenur2
or for any considerauon recewed on thesr disposal

22. A statulory declaralion by a direclor of the Secretary ihat a share has bee”
Torleted on a spetilied date shall be conclusive evidence ol the lacts slated r
it as agans! all persons claming 10 be entitied 10 the share and the declarancn
shalt (subject to the execution of an instrument of transter of necessars:
constityte a good e lo the share and (he person lo whom the share s
disposed of shall nol be bound 16 see 10 the apphcanon of the consderanon 1
any. nor shall s tle 10 the share be allected Dy any wrregulanly m of irwaha-ty
of Ihe proceedings In reference to he forieiture or disposal of khe share

TRANSFER OF SHARES

23 The ingtrument of ranster of a share may be in any usual torm or m ary
other lorm which the directors may approve anc shall be execuled by or o
behalt of the iransleror and. unless lhe share 15 fully paid. by or on behal! of tre
transferee

24. The drreciors may refuse 10 regisier the transfes of a share which 1s n:
fulty paid 10 a person of whom they do not approve and they may refuse o
regisier the transler of a share on which the company hasa ken. They may arsa
refuse to register a transter uniess: —

{a} 1115 looged at \he office o al such other place as the direciors magy
appoint and 1s accompanied by the certficaie lor the shares 10 which it relates
and such other evidence as the direciors may reasonabiy require to show tre
nght of the Iransteror 10 make the ranster

{b) 1150 respect of only one class of shares. ang

ic) s i favour of not more than four iranslerees.

25. If the direciors reluse 1o regisier a transier of a share. they shall wiltun te
monmns after the date on wikich Ihe transler was lodged with the company 3ers
1o the transieree nouce of the refusal.

26. The registrahon ol transters of shares or of transters of any class of shares
may be suspended at such hmes and for such pernods (not exceeding ursy
day$ in any year) as the direclors may determing

27 No lee shall be charged for Ihe registraton af any insisument of tranvgher or
ather gocurnent refating 1o or aftecuing the (Hie (o any share.

28. The company shall be entitied 10 retan any nstrument of transier which s
registered. bul any nstrument of transfer which the direciors refuse to regisier
shall be returned 10 the person lodging 1l when notice ot the refusal 1s given.

TRANSMISSION OF SHARES _

23 K a member dies the Survivor or survivors where he was a joint holger, and
rus personal representatives where he was a sole holder of the onty surwivor of
joint hoiders. shall be the only persons recognised by the company as havg
any utig 10 Tus interest; but nothing hergin contained shall release the estate Cf
a deceased member from any liabity in respect of any share which hag been
jointly heid by Rurm



30 A person DECOmngG entitied 10 A share m
pankruptcy of @ MEMDEr May. LOON SUCh Evidenca being produced as the
drnmmymme.mam-rwmmmdmm
Of 10 hiive 30Mme person nomnated by hum regisierad as the iransferse K he
cmuhmmmmwﬂwnolmnmwmnmidhcl.n
he ¢lects 10 have ancther person regisiered he shall execuis an msirument of
\ransier of the share 10 that person Al the articies relating 1o the iransher of
shares shall apply 10 the notce o mstrument of transier as d # were an
nsirument of transier executed by the member and the death or bankrupicy of
the member had not occurred

31 A person Decomwng snitiied 10 4 share n consaquence of the death or
barwrupicy of a member shall have e nghis 19 wiuch he would be enttied i
e were the hoider of the share. except that he shal not. before being
regns(efqaasmhomrolmem,beemluedmrespectoi it to atlend or vale
at any mutmgolmcomumualmyuouatemeelmo!mnddersdany
class ol shares in the company.

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution —

(a) increase ils share capdal by new shares of such amount as the
resoluuon prescnbes.

(b) consokdate and divde ail or any of s share capital into shares of larger
amount than s exising shares.

(¢) subect to he provisions of the Act, sub-dinde 165 shares, or any of
them_ o shares of smailer amoynt and the resolution may determune that, as
perween the shares resulting from the sub-divmsion. any of them may have any
preference of advartage as compared wilh the others; and

{d) cancei shares which, at tha date of the passing of the resolution, have
mtbemmkmuagt«dmmukmbywmmumummd
its share capital by the amount of the shares s0 canceied.

k&) Whenever as a result of a consoiidation of shares any members wouid
Decome entited 10 fractions of a share. the directors may. on behalt Ji those
members. seli the shares representing the fractons for the test prce
reasonably obtamable (0 any Person (nciuding. Subyec! o the provisions of the
Act. the company} and distnbute the nel proceeds of sale in cCue Propocton
among those members. and the direclors May authonse some person 1o
execute an nsirument of ransier of the shares 10, or in accordance with the
direcuon of, the purchaser. The transferee shall nol be bound 10 see @ the
application of the purchase money nor shall his itk ‘v the shares be affected
By any iTeguiantly n o iNvalkiity of the procewcings in reference 10 the sale.
34 Subject to the prowsions of the Act. the company may by special
resolution reduce 1S Share capxial. any capital recempLon reserve and any
share premuam 2CCount in any way.

PURCHASE OF OWN SHARES

35, Subnctntrnmonsdmm.mmnymypurwmnsm
snares (pcluding ary redeemabie shares) and. 4.1t 1s a private company, make
apmn!mtespeclolmemdemmmorwrchaseofiumsrms
otherwse than out of distnbulable profits of the company or the proceeds ofa
frash 550 of shares,

GENERAL MEETINGS

36 All general meetings other than annual general Meenngs shall be catled
extranrhnary general meeings.

37 The dreclors may call general meetings and, on the requisition of
members pursuant to the provisions of the Acl. shail forthwith proceed o
convene an extracriinary general rmeebng for a date nol later than aght weeks
after recept of the requisiion. If there are not within the Unitec Kingdom
suthicient direclors 10 calt a general mesting. any director or any member of the
company may call a general meetng.

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an extraordinary general meeting called
for the passing of a soecial resolulion of a resolution appainting a persen as a
dwector shail be called Dy at ‘east twenty-one clear days’ notce. All other
extraordnary general meetngs shalt be cailed by at least lourteen clear days’
nolice but a general meetng mMmay be called by shorler nolce if it is s0

(a) 1 the case of an annual general mesting, by all the members entitied 10
attend and voie thereat and

ib) n the case ol any other meetng by a majorily in number of the
marbers having a Nght 10 atlend and vote bing a majorty together holding
nol Wss than minety-fve per cent. in nominal value of the shares gwang that
nght.
The notice shall specily the nme and place of the meeting and the general
nawre of the business i0 be iransacled and. in the case of an annual general
meanng. shall specily the meslng 23 such.
Subject 10 the provisions of the arucies and 1o any restrictions imposed on any
shares. the nolice shall be given 10 ail the members. 1o all persons entitled 10 a
share m consequence of the deaih or bankrupicy ol a member and to the
dirsitors and Auditors.
39. The accidental ormission to give nGtice of a meeling to, o the non-receipt
of notice of a meetng Dy. any person enlitied 10 receve notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacied at any meeting uniess 3 quorum is
present. Two persons enlilied 10 vole upon the business o be transacted. each
Deing a member or 3 proxy for a member or a duly authorised representative of
a corporation, shall be a guorum.

41, I SuCh 2 QUOAUM 1S NOt present within halt an hour from the lime appowied
for the meeting. or il dunng a Meeling such & QUONJM ceases 10 be present, the
meenngshallstandadioum?omesamalyhmenulmkatmesame
nme and place of 10 Such Trme and place as the directors may determine.

42 The chairman. if any. of the board of girectors or in fes absence some other
director nominated by the direciors shall preside as chairman ol the meeting,
But if neither the chawrman nor such other direclor (if any) be present within
fifteen minutes aiter the Lme appointed for holding the meeting and willing 10
act. the direcilors present shall elect one of thew number 10 De charman and, it
‘ihere moruyoneawecla'pfeseﬂtwmlmwaum“bemm.

43 It no airector is wiling 10 8C: a$ chairman. o # no director is present wthin
filteen minutes alter the bme appoinied for holding the meating, the members
present and entited 10 vole shall choose one of their number 10 be chasman.
44 A gdrector shall, notwithstanding that be i$ not 3 member, be entitied 1o
attend and makl!wmmwwatwumuMde
hoiders of any class of shares in the company.

45 The chawman may. wih the consent of a meeting al which a quorum is
presant (ang snall il 30 direcied by the meehng), adjoum the meetng from me
1o tme and from place (o place, but no business shalt be iransacted ar an
adjourned mesiing Other than busness which might property have been
transactad at he meet had the adiournment not taken piace. When a
days of more, al least seven clear days’
nobice shail be given speciiywng the twne and place of the adioumed meeting
and the general nature of the business 1o be vansacled. Otherwise 1| shalt not
be necessary 10 give any such notca.

46 A resolulion put 10 the vote of a meeting shall be Gecided on a show ol

hands uniless batore. or on the declaranon of the result of. the show of hands a
poluddydemanood Subyect 10 the provisions of the Acl. 2 poll may be

(&) by the charman; of

{b) by atleas! iwo mermbers Naving the right 1o vole a1 the meelng: or

(C) Dy & membar O¢ MembErs represantng nol less han one-tenth of the
total voting nghts of al the members having the nght 10 vole at the meeling: of

(d) by & member or members hoiding shares conternng a nght 10 vole at
the Meeting bemg shares on whech an aggregate Sum Nas been paxd up equal
10 Not less than one-1enth ol the total sum pard up on all the snares conlerning

demand by the member.
47 Uniess a poil 15 duly demanded a geclaranon by the Charman that a
resolubon Nas been carngd of CarNed UNaNIMously. Of Dy 3 PAruCLIa Maonty.
or 10St, or not carmed By a parbculdr Maonly and an entry 1o that etect in the
minutes of the Meetng shal be conclusive evdence of the tact without proof of
the number of proporton of the votes recorded wn favour of or against the
 The demand for a poll may, before the poll i1s faken, be withdrawn bul only
the consent of the charman and a demand 30 withdrawn shall not be
taken lo have nvalidated the result of a show of hands declared belore the
demand was made.
43 A shal be laken as the chairman direcls and he may appont
scrutineers (who need nol be members) and fix 2 ume and place for declanng
the result of T poll The resuit of the poll shall be deemed 10 be the resaiyion

%

50. in the case of an equality of votes. whether on a show of hands or on a poll,
the chawrman shall be entited to & casting vole sn adaition to any other vote he
may have.

SI.Aponoemamedonmmnonoilchainmnormamstionol
WIMNWIUMMAMIMMWWMNM
shat either forthwath Or 21 such time and place as the chairman directs
mlmmmmuysanermmlllsdemanded.mdmrora
poll shall not prevent the continuance of a meeling tor the iransaction of any
pusingss cther than the queston on which the poll was demanded. If 8 poll 13
demanded belore the declaration of the resuit of a show of hands and the
domandm‘i:eduym"am.Nmeenngshaﬂcominueasdundemmdhadnot
been 3

E3 No notice need be given of a pall not tlaken iorthwith if the time and piace
atwhich it is 10 be 1aken are announced at the meeting al which it is demanded.
hwmuaallgmmendewaays'mmwbegivenwﬂyimw

:

generimur-gdwmwneidmdmvcmdmd
insiruments in the like form each executed by or on behalf of one or more
members.

VOTES OF MEMBERS

54. Subject to any nghts or restrictions atiached to any shares, on a show of
hands every member who { being an individual) is prasent in person or (beng a
corporation) 1$ presant by a duly authonsed representative, Not bamng himself a
mermiber entitied 10 voue, shall have ane vote and on a poll svery member shall
have one vote for every share of which he is the holder.

55 in the case ol joint holders the vote of the semor who tenders a vote,
mnwrinperwnorbym.shallbeacceptedlomu:!usmolmvotesof
mmmmddms;arﬁunmtysmubedemwmom«mwhieh
the names of the holders stand in the register of members.

55. A member in respect of whom an order has been made by any court
having jurisdiction (whether in the Uniled Kingdom of eisewhere) in matters
ooncemngmnlaldisomermayvme.mmeronasrnwofhandsormapdl.
byhlsm.curalorborisoratherpersonaumadhmalbemﬂ
appointed by that court, and any Such feceivar, curator bonis or other person
may. on a poll, vote by proxy. Ewdence 10 the satistaction of the directors of the
authonty of the person claiming 10 exercise the right 10 vole shall be deposited
atﬂntﬁce.oratwd\omuaceasusspecﬁisdinmancawimm
arﬁcleslotﬂndepasitolmmennofproxy.nolmmanlsmsbﬂm
the time appointed tor holding the meeting or adjourned i
righl‘-ovowisbbeuen:lsedmdmdefaulllfnngﬂbvomsnﬂmlbe

57 No member shal vole at any general meeting or al any separate meeting
o!hlholde!soimydasofsharesinthemplﬂy.mmerinmotw
by hien in respect of that share have been N

58. No objection shail be rased to the qualification of any voter except al the
mmammwacmmwwmwumm.w
every vole not disaiowed at the meeting shall be vahd. Arry otyection made in
due time shall be referred 10 the chairnan whose decision shall be final and

conc .

59. On a poll votes may be given erther personally or by proxy. A membar may

appoint more than one proxy 1o attend on the same OCCASION.

60. An instrument appoinbng a proxy shall be o waiting, executed by or on

behalf of the appantor and shali ba i the followng form (or n a form as near

therato as Groumsiances allow of in any other form which is usual or which the

HBCIONs May approve).—

' PLC/Limited

/e, ol .beinga

member/members of the above-named company, hereby appdmt of
, or failing him, of ,as

my/our proxy 10 vole n Mmy/our name(s) and on rery/ous behalf at the anmual/

extraordinary general meening of the company 10 be heid

on 19 .and atany adjoumment thersol.

Signedon 19 '

61. Where it 15 desred to alford members an opportunity of instruching the
proxy how he shal act the mnstrument appointing a proxy shall be n the
following form {or in a form as near thereto as circumstances allow o in any
other form wiich is usual Or which the direclors may approvey. —

PLC/Limited
I'We, .of .beinga
memoer/members of the above-named company, heredy appoint of
. or fading m of

, &8 M7y/our Droxy to vote n my/ our
name(s) and on my/our behall al the annual/extraordinary general meeling of
the comparry, 1o be held on 19 . and at any adjournment thereof,
Thas form 15 10 be used in respect of the resolubons menboned Delow as

lolows:

Resoktion No. 1 "r "aganst

Resoktion No. 2 “lor "aganst

*Strike out whichever is not desired.

Unless otherwise mstructed. the proxy may vote a3 he thinks fit or abstam from

votng.

Signed this dayof 19

§2. The nstrumeni apposnting 3 proxy and any authonty ynder which 1l ¢
execuled or 2 copy Of such authonty certlied nolanaily or in some other we



apoproved Ly the Qirectars may -

3} be Ceposied at the office or at such other place wthn the United
Kingdom as i3 speciied n the nolice convenng the meeung or mn any
mstrument of Sroxy sent out Dy the COMPAany N ralation to the meeing not less
than 48 hours before the urne for hOIAING the Meetng of Agi0uined meeung al
which the person named 10 the mstrument propcses 0 vole. of

{bl an the case of a poll taken more than 48 hours after it 13 demanded. be
deposiied as aloresaid alier the poll has Deen demanded and noLiess than 24
hours before the hme appainted lor the laving of the poli. o

(C) whera the poil 1S nat taken forthwith but 1s taken not more than 48 howrs

after it was demanded, be deivered at the meetng at which the poll was
demanded 10 the charman or (0 the secretary or 10 any Quector.
and an instrument of proxy winch 18 not deposited or delrvered :n a manner $0
permitiad shail e invalid.
63 A vole given or poll demanded by Dfoxy of Dy the duly authonsed
rapresentaive of a corporation shail be vald notwithstanding the previous
determination of the authonty of the person voling or demanding a polt uniess
notice of the determination was recerved by the company at the otfice ¢r al
such olther place at which the nstrument of proxy was duly deposited betore
the commencement of the meetng of adrourned meeung at which the vole 1s
given of the poil gemanaed o (in the case of a poll taken otherwise than on the
same day as the meeting or adiourned meeting) the e appointed for 1aking
the poll

NUMBER COF DIRECTORS

B4, Unjess otherwise deterrmined by ordinary resolution. the number of
directors (other than alemaie direciors) shall not be subrect to any maximum
but shall be not Ie5s than two.

ALTERNATE DIRECTORS

65. Any director (other than an allemate director} may appoint any other
director. or any other person approved by resolution of the direciors and withing
to act, lo be an alternate cwecior and may remove from oltice an alternate
director 50 apponted by mm.

86. An alternate direcior shall be sntiled 10 receve notice of all meetings of
direciors and of all meetings of committees of directors of which tws appoinior
is a member, 10 attend and vote al any such meeting at which the director
appomnhng him 18 not personally present. and generally to perform all the
tunctions of his appointor as a direcior In hus absence but shali not be entiled
10 receive any remuneralion from the company for fes services as an allemale
director. But it shall nol be necessary 10 give notice of such a meeting o an
aiternate director who is absent from the Unied Kingdom.

67 An alternate direcior shall cease 10 be an alternate director f his appomtor
ceases 10 e a direcior; but, if a director retires by rolation o¢ otherwise but 1S
reappointed or deemad to have been reappoinied at the meeling al which he
retires, any appointment of an allernale dwector made by m which was in
force immediately prior to his retirement shall conhinue after his reapposntment,
68 Any appointment or removal of an awrnate director shall be by notice 1o
the company signed by the director making of revoking the appoiniment or n
any other manner approved by the direciors.

69. Save as otherwsse provided in the arbcles, an aliernate direcior shall be
deemed for all purposes (0 be a director and shall alone be responsible for fus
own acts and detaults and he shall not be deemed to be the ageni of the
direcior appointing him.

POWERS OF DIRECTORS .

70. Subject to the provisions of the Act, the memorandur and the articles and
to any directions given by special resolution, the business of the company shall
be managed Dy the directors who may exercise all the powers of the company.
No afteration of the memorandum oOr articies and no such direction shall
nvalidate any pnor act of the directors which would have been valid if that
atteration: had not been made of that direcuon had not been given. The powers
given by ts reguiation shall nol be kmited by any special power given 10 the
directors by the articles and a meeting o directors al which a quorurm 1S
present may exercise all powers exercisable by the directors.

71. The direciors may. by power of atlomey OF otherwise, appoint any person
to be the agent of the company for Such purposes and on such condilions as
they determine. including authority for the agent to delegate al of any of his
powers.

DELEGATION OF DIRECTORS' POWERS

72. The direclors may delegate any of their powers lo any commitiee
consisiing of one or more direciors. They may also delegale 1o any manaqing
director of any director holding any other executive office such of thew powers
as they consider desirable to be exercised by him. Any such delegation may be
made subject to any conditions the dweclors may wmpose. and either
coilateraily with or 10 the exclus:on of thew own powers and rmay be revoked or
attered. Subject to any such conditions, the proceedings of a commitiee with
two of more members shall be govermed by the articles reguiating the
proceedings of directors sc far as they are capable of appiying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meetng ai the directors shall retire from office,
and 3l every subsequent annual general meeting one-thirg of the direclors who
are subect 10 retirement by rotation or, i their number is Not three o a multiple
of three. the number naares! to one-third shall retire from office; but, if there s
onty one director who 15 subject 10 retinernent by rotation, he shall retire.
74. Subtrect to the provisions of the Act, the direciors 10 reure by rotauon shall
be those who have been longesi in office since their last appontment or
reappointment, but as between persons who became of were las! reappointed
directors on the same day those 1o retire shalt {uniess they otherwise agree
among themseives) be determned by lol.
75. i the company, at the meeting at whsch a director retires by rotation. does
not fill the vacancy the retinng director shall, if wiling 10 act. be deemed 1o have
been reappointed uniess at the meeting 1t is resolved not to fill the vacancy of
uniess a resolution kor the reappontment of the directon is put 1o the meeting
and lost. '
76. No person other than a director reting by rotation shall be apponted or
reappointed a director at any general meaung uniess.—

{a) he s recommended by the direciors, or

{b} not less than {ourteen nor more than thirty-five clear days before the
date appoirited for the meeting. natics executed by a member guaiified 10 vote
at the meeting has been grven 10 the company of the intention to propose that
person lor appointment or reappontment statng the particulars whech woukd, if
he were sO appointed of reappointed. be required 10 be inciuded i the
company's regisier of directors together with notice exsculed by that person of
his willingness o be appointed of reapponted.
77 Not less than seven nof more than twenty-eight clear darys belore the date
appointed for holding & general meetng notice shall be Given 10 all who are
antitied 10 recerve notice of the maeting of any person (other than a dwecior
retinng by rotaton at the meeting) who iS racommended by the directors for
appointment or reappoiniment as 4 drecior al the mesting or in respect of
whom notice has been duly grven 10 the company of the ntenhon 1o propose
R 31 the meeting for AppOINIMEnt of reappontment as a director. The nolice
shati give the particulars of that person which would, if he were 0 appointed or
reappomnted. beé required 10 be included N the company’s register of directors.

78. Subyeci as aloresand. the company may by ordinary resolion apoon! 3
persan whg 15 wiling 10 act 1o be 3 direcior either (o Wil @ vacancy OF as an
addihonal Jirector And may 30 determing the rotauon n which any addihonal
direciors are to retire

79 The oweClors may apport a Person who 8 willing 10 35t 10 be 2 dvector
ether 0 i & vacancy or as an addihonat girecior. provided thal the
appointment goes notl cause the number of direciors 10 exceed any number
hxgd Dy of N accordance with the articles as the maxmum number of
dreciors A duector $0 apponted shall nold oflice only until the next tgllowing
annual general meehing and shall not be Laken iNto ACCOUNT IN getermining he
direciors who are 1o refire by rotation 3t the meebng i nol reappomted al scn
annudl general meeung. ne shall vacate office at the conclusion thereot

80. Subrec! as aloresard. 3 Qrector who relires at an annuat generat meenng
may. if wiiing to act. be reappointed H he s ot reappoinied. he shall relan
olhce untt the Meeting apponts someone N his ptace or «f 1l does nat 00 s
uniit the end of the meeting

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a drector shall be vacated it —

(@) he ceases 1o be a dueciof by wrtue of any provision of the Act or ne
becomes protibxled by law trom beéing a director. of

(D} he becomes Dankrup! O Makes any arrangement o COMPOSINON weth
s creditors generatly: or

[¢) heis. or may be. sulfenng from mental disarder ang either —

() he 15 admitted to hosmlal n pursuance of an apphicabon ‘or
admission lor treaiment under the Menlal Health Act 1980 or. in Scollang an
apphcabon lor a0miskion under the Mental Health (Scotland) Act 1960, or

{ii} an order 15 made by a court having junsdiction (whether wn the
United Kingdom or eisewhere) in maiters concerning mertal disorder for tws
detention or for the appontment ol a recever. curator borns of other persen 1o
exercrse powers with respect 10 s property or atlars. or

(@) he resgns tus otice by notce to the company: of

(e} he shall for more than six conseculive monihs have been absen!
without permission of the dire¢iors from meelings of directors held during Thal
pencd and the directors resolve thal s olfice be vacated

REMUNERATION OF DIRECTORS

82. The dgireciors shall be entilled t0 such remuneration as the company may
by orghnary resolution delemming and. uniess Ihe resolubion provides otherwise
the remuneration shakt be deemed 10 accrue lrom day to day.

DIRECTORS' EXPENSES

83. The drectors may be pad all raveding. hotel. and other expenses properly
incurred by them in connechion with their attendance al meetings of drecions or
commitiees of directors or general meelings or separale meqngs of the
holders of any class of shares or of debenlures of the company Of otheswise n
connecton with the discharge of their gulies

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subiect 1o the pronisions ol the Act. the direclors may appornt one of more
of thewr number 1o the oifice ol managing dvecior or to any other executive
office under the company and may enter inlo an agreement or arrangement
with any director [or s employment by the Company or for the prowision by fwm
of any serwces outside the scope ol the ordinary dutes of a dwector Any such
appoinment, agreemant oF arrangement may be made upon such terms as the
aweciors deterrnine and Lhey mMay remunerale any such dweclor lor ms
services as they think tl. Any appoainiment o a director 10 an executive oflice
shall terrenate il he ceases o be a director bul wathout prejudice 10 any claim
1o damages for breach of We contract of service between Ihe director and the
company. A managmng director and a director holding any other executive olfice
shalt nol be Subect 10 rerément by ratation

B85 Subrect 10 the prowsions of Ihe Act, and provided thal he has distiosed o
the girectors the nature and extent of any matenal wterest of ws. a dwector
notwithstanaing his oflice —

{a) may be a parly lo. or olherwise mierested . any ransacnon or
arrangement with the company of in which the company 15 otherwse
interested:

{b) may be a dwector or other officer of, or empioyed by, of a party 10 any
transaction of arrangement with. or otherwse inleresied . any body
corporate promoted by the company of i which theé COmpany 15 otherwmse
interested: and

{c) shail not. by reason of tis office. be accountable (o the company for
any benefit which he denves irom any such office or empicyment or from any
such transaction of arrangement of [rom any interest i any Such body
corporate and NO Such transaction of arrangement shait be lable 1o be avoided
on the ground of any such interest or benefil.

86 For the purposes of regulation 85 ~

{a) ageneral nolice gven 10 the directars that a drecior 15 10 be regarded
as having an mierest of the nature and extent specified In e nohce n any
transachon or amangemenlt in which a specified person or class of persons s
inlerested shail be deemed to be 3 disciosure \hal ihe direcigr has an nterest
1in any such transaction of the nature and extent so specified. and

(b) an merest of which a Qreclor has no knowledge and of wiheh it 1s
urreasonable 10 expect him 16 have knowledge shall not be lrealed as an
interas) of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The arectors may provide benehits, whethers by the payment of gratuihes
or pensions of by Nsurance of ctherwise, for any director who has held but no
longer hoids any execulive othce of employment with the Company of with any
body corporale whieh s Or has been a subsiiary of the company or a
predecessor n business ol the company or of an? such subsiiary. and lor any
member of s family (including & Spouse and a former SPOUSE) OF any Person
who is of was dependeni on lhim. and may ias well belore as after ne ceases 1o
hoid such offite or ermpioyment) contnbule to any fund and pay premiums for
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

88, Subsect 1o the provisions of the articles, the direciors may regulate ther
proceedngs as they think fit. A director may, and the secretary at \ne réquest of
a director shall. cail a reeeting ol the girectors. it shalt not be necessary 10 give
nohce of a meeting 1o a drector who 1S apsent from the United Kinggom.
Guestions ansing at a meeting shall be decided by a magponty of voles. In the
case ol an equaiity of votes. the chairman shall have a second O Cashng vole.
A director who 15 also an allernate director shall be entitied n the absence of
his apponicr 10 a separate vote on behall of his appaintol N AN 10 s own
vote.

89. The guorum for the transacuon of the business of the directors may be
fixed by the directors and unless 50 fixed at any other number shall ba two. A
person who holds office only as an aiternate director shall, f his appaintor 1§
not present, be counted in the guorum.

90. The conlinuing Oeclors Of @ S0l6 continuing director may  act
nOtwithstanding any vACANCias = their number, but, i the number of direCtors s
less than the number hixed as the quorum, the ConuinuIng directors or director
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GrECIOnS 3t whech he 13 present But i thers 1 no gerecior holding that office. of
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werem!mnﬂcdmvolo.btuvaﬁduwmmcnwsonmmenduw
apponted and was guakfied and had contmued i be director and had Deen
entitied 1o vole

93 A resolulion m wniing signed by il the directors entitled 10 récewve nouce
ot a meeing of directors o of a commutiee of diectors shall be as valid and
eftectua as Il 1l had been passed al a meeting of cireciors of (as the case May
be) 3 commitiee of directors dulty convened and heid and may consist of
saveral documents in The kke 1orm each signed by one or more directors, but &
resolution signed by an altemate director need not also be signed by his
appointor and, o llmsgmdwadmwmmmdananmle
director. 1t nead not be signed by the altemate director in that capacity.

g4. Save as otherwse pronded Dy the aricies. a dwecior shall nat vole at a
meetng of direciors or ol 4 commitiee ol directors on any resolulion
concerrang a matter in winch he has, cirecly or ndireclly. an migrest or duty
whwch 1s matenal and which conflicts or may conflict with the injerests of the
company uniess ms interest or duly anses only because the case falis within
one or more of the lollowing paragraphs: —

(@) the resolsion relaies 10 the gving to lwn of a guaraniee, secunty, of
indemmity in respect of money lent 10. or an obligation incurred by tem for the
benelt of. the company or any of s subsidianes.

(b} the resolution reiales 10 the gving 10 & third party of a guarantee,
secunty. or indempity in respect of an oblgation of the company or any of I1s
subsihanes for wheh the drector has assumed responsibility in whole or part
and whether alone of jntly with others under a guaraniee of mdemity of by
ihe giving of secunty:

{€) s interest anses by wiue of Mes subscniang OF agreeing 1o subscnbe
for any shares. debentures of ciher secuntes of the company or any of its
subsidianes. or by viriue of his being. or ntending 10 become. 2 parhcipant in
the underwning or Sub-ungerwritng of an ofler of any such shares.
debentures. of other securities Dy the company or any of its subsidianes for
subscrghon. purchase Or exchange:

@) the resolution relates in any way (o a renrement benefits scheme which
nas been approved. or 1s conditional upon aporaval. by the dcard of Inland
Revenue for taxaton purposes.

For the purposes of this reguiaton. an mierest of a person who is. for any
purpose of the Act (exciuding any statutory modificaton thereol nol w force
when this regulauon becomes Dinding on the Company), connected with a
director shall be ireated as an interest of the direcior and, n reiation 10 an
alternate drector. an interest of Nis appOINtor shall be treated a5 an nterest o
the alternale director withoul prejudice 10 any Interest which the ahemate
director has otherwise.

85 A director 5hak not De counted in the Quorum present at a meeing In
relauon 1Q a resolution on which ne 15 not entitied (o vote.

96. The company may Dy ordinary resolution suspend or relax 10 any extent.
either generally or in respect of any particular maiter, any provision of the
artiches prombiting a dwector trom votng at a meeting of direciors of of a
commutiee of directors.

97, Where roposals are under considerahon concerning the appaintment of
fwo or more difectors ta offices or employments with the company or any body
corporate i whieh the company 1S \nteresied the proposals may be diviged and
considered n felaton 1o each direcior separately and |prowded he 15 not for
anather reason preciuded from voting} each of 1he directors concerned shall be
entited 10 vole and e counted m ihe quorum n respect of each resolution
eacep! that concerning his own appontment.

98 If a question anses at a meelng of directors or of a commiltee of directrs
as 1o the nght of a awreclor 10 vote. the Queslion may. before the conciusion of
the meenng. be relerred 1o the charman ol the meetng and Ms ruling 10
relation to any director other than nimseit shali pe final and conclusive

SECRETARY

99 Subject to the grovISIONS of the Act the secrelary shall be appaunied by the
directors for SUCh tefm. at Such rémunerauon and upon such Congitions as they
may think il and any secrelary 50 appoinied may be removed Dy them.

MINUTES
100 The grectors shall cause minuies lo be made »n books kept for the
purpose. —

(@) of all appowntments of officers made by the directors: and

(o} of all proceedings at meetngs of the company, of the noiders of any
class of shares i ithe company. and of the directors, and of committees of
drectors. nchuding the names of the direciors present at each such meeting.

THE SEAL

101 The seal shall only be ysed by the authonty of the direciors of of a
commitiee of Owreciors authonsed Dy the directors. The directors may
delermine who shall sign any instrument to which the seal is affixed and unless
atherwise s¢ delermined it shafl be signed by a director and by the Secretary or
by a second anecior.

DIVIDENDS

102. Subect 10 the prowisions of the Acl. the company may by ordinary
ressiution oeclare drvidends In accorgance with the respective nghis of the
members. bul no daidend shall exceed the amount recommended by the
gireciors

103. Sutyect w0 the prowisions of the Act, the directors may pay Intenm
dwigends f 1t appears 10 them that they are justified by the profits of the
company avadable tor disrribution. If the share capital i divided mto different
classes. the dweclors may pay intenm dividends on shares which confer
aeferrad or non-preferred nghts with regard 10 dividend as well as on shares
which confer preferential nghts with regard to dividend, Bt no intenim dividend
shall be paud on shares carrying deferred or non-preferred nghts i, at the ume
of paymeni. any preferential divdend is in arrear. The directors may aiso pay at
intervals ssitied by them any dividend payable al a fixed rate it appears 0
them that the profils avaitable for distribution justify the payment. Provided the
dlmcmactmgoodrmmnwyshaﬂmlmanylianitylommmo!
shares corderring preferred nghts for any iass they may suffer by the Jawlul
payment of an intenm divdend on any shares having geterred of non-preferred

nghts.

134. Except as otherwise provided by the nights aftached to shares, all
dividends shail be deciared and pasd ACCOMGING 10 e AMounts pad up on the
shares on wiich the dividend is pad. All dividends shall be apportioned and
paid proporionately 10 the amouns paid up On the shares during any portion
or porlions of the penod in respect of which the dividend is paid. bul. if any
ahare % ssed on 18rms Drowiding that it shall rank lor dividend as from a

particular date. hat shane shall rank for dradend accongngty.

10S. A genersl meetng declanng @ divdend may. upon ihe recommendation
of the diwactors. Girect that # shadl be saushed wholly o partly Dy the
distnbunon ol assets and. where any difficulty anses n regard (0 e
GiStnbulion, the dwecions may sette the Same and n Pariicwiar may 13sue
fractional certificates and fix the value lor distnbution of any assels and may
determmene that cash shall be paid 1o any member upon the foonng of the vaiue
30 hxed n order 10 adjust the nghts of members and Mmay vest any assels in
trustees

106. Any dindend or other moneys payable in respect of & share may be pad
by chegue sent by pos! 10 the regisiared address of the parson antitied of. If two
or Mmore persons are the holders of the share or are junty entitied 10 1t by
reason of the death or BaNKrUDICY Of the hoider. 10 the registerad adaress of
that one of hase persons who 1s first named in the register ol members or to
such person and 10 SuCh 3ddress as the person of persons antitled may in
wniting direct Every cheque shail be made payable to ihe orger ol e person
of persons entted or 1o Such other person as the Person of persans entitied
may in wniting direc! and payment of the cheque shali be a good gischarge to
the company. Any jint holder or other person jaintly entitied (o a ghare as
asloresad may give receipts lor any dradend o other moneys payable n
respeci of the share

107 No dividend or other mopeys payabie in respect of 3 share shall bear
nterest against the company yniess Othermse provided by the nights anached
10 the share.

108. Any dwdend wiwch has remamed unclamed tor twelve years from the
date when 1 Decame due for payment shall, if the dueciors so resoive. be
lorfeited and cedse 10 remain owwng by the company.

ACCOUNTS

109 No member shall (as such) have any nght of inspecting any accouniing
racords or other book of document of the company excep! as conferrad by
statute or authonsed by the directors of Dy ordinary resolution of the company

CAPITALISATION OF PROFITS
110. The direciors may with the authonty of an ordinary resclution of the
company —

{a) subject as herenafter provided, resolve 10 capialise any undinded
profits of the company not required for paying any preferential dividend
{whether of ndt they are avadabie for gistnbuton) or any sum s1anding fo the
cradit of the company s share Dremium account of capial redemplion resarve,

L] Wuhmmo&ediobecaatausedtomemembersm
would have been enutied 10 1t if it were distribuled by way of dividend and in the
sameptoportmsandanoiysuchsumonmrbehaﬂmmnumards
paying up the amounts. if any, for the bme being unpaid on any shares heic by
them respeciively. or n paying up in hull unissued shares or debentures of the
company of a nominal amount equal 10 that sum. and allot the shares or
debentures credited as fully paid 10 Those mambers. of as they may diwedt, in
those propostions. of partly in one way and partly in the other: but the share
premium account, the capual redemplion reserve. and any profits which are
rot availabie for distnbution may, lor the purposes of tus reguiation, only be
'aptphegn;n Daying up umssued shares 10 be allotted 1o members crediled as

uily pand:

(¢} make such prowision by the ssue of fractional certificales or by
payment i cash or otherwse as they gelermine in the case of shares or
debentures becoming distnbutable under tus requlation in Iractions: and

(d} authonse any person to enter on behall of al the members concemed
inwmagmmnlmmmcompanyptwidingformalbmmmmem
respectively, credied as fully pard. o any shares of debentures to which they
are entiled upon such capitaisaton, any agreement made under such
authonty being inding on ali swch members.

NOTICES

111. Any notice 10 be given 1o or by any person pursuant 1o the articles shali be
in wnting except that a notice calling a meeling of the directors need noL be n
wnting.

12. ghe company may give any notice 10 a member either personafty or by
sending il by post 0 a prepad envelope addressed (0 \he member at his
registered address of Dy leaving 1t at that address. In the case of joint hoiders of
a share. all nonces shail be given 1o the joini hokler whose name stands fiestin
the register of members in respect of the int holding and notice so given shail
pe sufficient notice to all the jomi holders. A member whosa regisiered address
1$ not within ihe United Kingdom and who gwes to the company an address
within the Urited Kingdom al which notices may be gven 10 him shail be
entitied 1o have notices given 1o hm at thal address, but otharwise no such
member shall be entitied 10 receive any notice from the company.

113. A mamber preseni, edhar in person of by proxy. al any meeting of the
companyOfofﬂhddefsofanydasso(snamsmmmpamshﬂbe
geemed 1o have recerved notice ol the meeung and. whers requisite. of the
purposes for which it was called.

114, Every person who becomes entitied to a share shall be bound by any
notice 1n respect of that share which, before his name is entered in the register
of marnbers. has been duly given 10 a person from whom he derves his tte
115. Proot that an envelope contaming 3 nolce was properly addressed
prepaid and posted shall be conclusive endence that the notice was given. A
notice shall be deemad 10 be given at the experation of 48 hours after the envelope
containing it was posted.

116. A notice may be given by the company 10 the persons entitked 1o a share
in consequence of the dealh of bankruptcy of a member by sending o
delivenng it. in any manner authonsed by the articles for the giving of notice ¢
2 member, addressed to them by name, of by the litle of representatves of the
deceased. or trustee of the bankrupt of by any like descnption at the agdress,
any. wttun the United Kingdom suppiied for that purpose by the person:
clawmung to be so enttied. Untl such an address has been supplied. a noLce
may be given in any manner in which 1 right have been given if the death o
bankruplcy had not occurred.

WINDING UP

117 M the company 1$ wound up. the liquidator may, with the sanction of ar
extraordinary resolution of the company and any other sanction required by th
Act. divide among the members in spacie tha whole of any part of the assets 0
the company and may. for that purpose. value any assets and determine hov
the division shall be camed out as between the members of different classes ¢
members. The liquidalor may, with the ke sanction. vest the whole or any par
of the assets in rustees upoa such trusts for the benefi of the members as b
with the iike sanchon determines, bul no mernber shall be compeiled to accer
any assets upon which there 15 2 liabiity.

INDEMNITY

118. Subiect to the provisions of the Act bul without prejdice 10 any indemnit
10 which a director may otharwise be entitied, every direclor or other ollicer ¢
auditor of the company shall de indemniied out of the assets of the compan
agamsi any hiatkty ncurred by ham in defending any proceedings, whether civ
of cnmmal, in whneh uagment 13 given n his favour or i which he is acquetie
or in ConNecton with 2Ny appication in which relief is granied 10 him by th
court trom liabskty for negligence, defaufl, breach ol duty or breach of trusi
retation 1o the atfars of the company.
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