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The Companies Act 1985

Company Limited by Shares

‘ Memarandum of Association lﬁ N ﬁﬂuﬁ‘.’,‘- ( f’J L

of I

National Power (Energy Co.) Limited'

1 The Company’'s name is “National Power (Energy Co.) Limited".
2 The Company's registered office is to be situate in England and Wales.
3 2The Company's objects are:-

3.1 To carry on all or any of the businesses of manufacturers, importers, exporters, wholesalers,
retailers, buvers, seliers, 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 ietters on hire of, and dealers in motor or other vehicles, craft,
plant, machinery, tools and equipment of ail kinds.

3.2 To carry on ali or any of the businesses of purchasing, importing, generating, transmitting,
transforming, converting, distributing, supplying, exporting and dealing in electricity and all other
forms of energy and products or services associated therewith and of promoting the conservation
and efficient use of electricity and all other forms of energy.

3.3 To do anything which a public electricity supplier is empowered or required to do under or by
virtue of or under a licence or other authorisation granted under the Electricity Act 1989 or any
statutory instrument made thereunder or any statutory modification or re-enactment thereof.

3.4 To carry on all or any of the businesses of wholesalers, retailers, traders, suppliers, distributors,
designers, deveiopers, manufacturers, installers, fitters, testers, repairers, maintainers,
contractors, constructors, operators, users, inspectors, reconditioners, servicers, improvers,
alterers, protectors, removers, hirers, replacers, importers and exporters of, and dealers in,
electrical appliances, systems products and services used for energy conservation and
efficiency, domestic, commercial, agricultural, industrial, household and general eguipment,
furniture, fixtures, fittings and devices, and all other kinds of goods, equipment, machinery,
materials and installations. , i

, 1. Name changed from Hackremco {No.1418) Limited by Certificate of Incorporation on Change of
Name dated 20 November 1598.

2. Altered by Special Resolution passed on ;}_L{. November 1998,
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3.5 To locate, establish construct, equip, operate, use, manage and maintain nger stationg ..
(including, without limitation to the generality of the foregoing, combined heat and power
stations), transforming, switching, conversion, transmission and distribution facilities, cables,
overhead lines, substations, switching stations, tunnels, cable bridges, link boxes,
telecommunications stations, masts, aerials and dishes, fibre optic circuits, satellites and satellite
microwave connections, heat pumps, plant and equipment used for combined heat and power
schemes, offices, computer centres, shops, dispensing machines for pre-payment cards and
other devices, showrooms, depots, factories, workshops, works, plants, refineries, printing
facilities, warehouses and other storage facilities ({including but not limited to facilities for storage
and disposal of products and waste), training, education and dispilay centres, stands and
show-houses, museums, testing premises, laboratories, research stations, compressor stations,
vehicle parks, terminals, transport facilities, roads, grounds landscaped and planted for screening
or other amenity purposes, structures, instailations and facilities of ali kinds, whether for the
purposes of the Company or for sale or let on hire to, or in return for any consideration from, any
person and to purchase or otherwise acquire, lease, charter and take, licence or hire any of the
same and to sell, lease, iet on hire or otherwise dispose of any of the same or share any of the
same with another party.

3.6 To carry on all or any of the businesses of exploring for, mining, prospecting for, extracting,
recovering and dealing in coal and other minerals, petroleum, oil and other hydrocarbons, metals,
natural and other gases and chemicals and other products derived from or connected with any of
them.

3.7 To acquire (whether by purchase, lease, concession, grant, hire or otherwise), establish, develop,
exploit, operate and maintain land, any estates in land, claims, licences, concessions, wells,
mines, drilling and mining rights, expioration and production rights and rights and interests of all
descriptions in or relating to the same, which may seem to the Company capable or paossibly
capable of affording or facilitating the purchase, transmission, transformation, conversion,
supply, distribution, generation, development, production or manufacture of electricity or any
other form of energy or the supply of coal or other minerals, petroleum, oil or other hydrocarbons,
metals or natural and other gases and chemicais and other products derived from or connected
with any of them.

3.8 To carry on all or any of the businesses of designers, developers, manufacturers, constructars,
installers, fitters, layers, operators, users, inspectors, testers, maintainers, repairers,
reconditioners, servicers, improvers, enlargers, alterers, protectors, coaters, repilacers, removers,
hirers, suppliers, distributors, importers and exporters of and dealers in cables, wires, meters,
pylons, tracks, rails, pipelines and any other plant, apparatus, equipment, systems and things
used in connection with the transmission, transformation, conversion, supply, distribution, control
and generation of electricity or any other forms of energy or with exploring, prospecting and
dealing in coal and other minerals, petroleum, oit and other hydrocarbons, metals, natural and
other gases and chemicals and other products derived from or connected with any of them, tools,
machinery, engineering and other equipment, piants, components, accessories and supplies of
every description.

3.9 For the purposes of electricity supply, distribution and communication, to instal in, on, above or
under any premises cr place and to operate, use, inspect, maintain, repair, replace and remove
cables, lines, ducts, transformers, switchgear (remotely controlled and otherwise, and including
time switches), fuses, circuit breakers, electricity service equipment, meters and other devices for
measuring or controlling the quantity or guality of electricity supplied, prepaymeni and debt
payment devices, items provided to afford access to, support, encase, insulate, protect from
damage or tempering, the above-mentioned items, or to protect people and propert\) from injury
or damage, or to comply with any legal abligation and for other purposes associated with the
supply of electricity and to instal all such things and apparatus and items for the purposes of
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3.13

supplying, measuring and controliing iight, heat, steam, hot water, air conditioning and
refrigeration and for associated purposes, including payment for these faciiities.

To provide or procure the provision of such facilities and services as may be necessary or
desirable t¢ forecast electricity/energy demand and satisfy such demand.

To acquire, {whether by purchase, lease, concession, grant, hire or otherwise), charter, lease,
take or let on hire, operate, use, employ or turn to account, build, equip, service, repair, maintain,
supply; and deal in motor vehicles, railway locomotives, wagons, trucks and vessels and craft of
any description, whether by land, air or water and any other means of transport and engineering
plant and machinery, and parts and-accessories of all kinds of any of the same and to carry on
the businesses of storage contractors, freight contractors, carfiers by land water and air of freight
and passengers, forwarding agents, shipping agents and agents of any other kind.

To carry on as principal, agent or sub-contractor all or any of the businesses of running,
operating, managing, supplying and deaiing in systems for the conveyance by any means of
sounds, visual images, signals, and services, facilities and equipment ancillary to or for use in
connection with such systems.

To carry on all or any of the businesses of funning, operating, managing, supplying and dealing in
data processing and information retrieval systems, computers, computer programmes and
software, computer bureaux and data bases. meter reading and credit checking and to provide
services, facilities and equipment ancillary to or for use in connection with the same.

To carry on business as inventors, researchers and developers, to conduct, promote and
commission research and development in connection with the businesses and activities of the
Company and its subsidiaries, to establish and maintain research stations, laboratories,
workshops, testing and proving grounds and sites, facilities and establishments and instalments
and to exploit and turn to account the results of any research and development carried out by or
for it.

To invent, design, develop, construct, manufacture, produce, erect, assemble, test, alter, instal,
maintain, repair, renovate, refurbish, recondition, utilise, operate, manage, purchase, sell, hire,
hire-out, import, expert, supply and otherwise deal in all kinds of equipment, apparatus, plant,
machinery, appliances, articles, furniture, things, accessories, components, fittings, tocls,
materials, substances, products, systems, computers, computer programmes and software
which are required or likely to be required by the Company for the purposes of or in connection
with any of its businesses or by other persons or which in the opinion of the Company may be
conveniently or advantageously dealt with by the Company in connection or association with any
of its objects or the objects of any of its subsidiaries.

To carry on all or any of the businesses of consultants, advisers, and suppliers of management,
personnel and training services, whether generally or in respect of one or more of the types of
business or activity which the Cormpany has power to carry on, and to provide training and
educational course, instruction and materials, of every description for employees of the Company
and for other persons. ‘

To appoint and to enter into agreements or arrangements with any person to represent ail or any
of the Company, its subsidiaries, the electricity industry or any part thereof, or any other
organisation or person at meetings of legal, national and international organisations and bodies
concerned with activities connected or associated with any of the businesses or activities of the
Company and its subsidiaries, to provide services of all kinds to such organisations and bodies
and to negotiate and enter into local, national and international agreements and standards
relating to matters of concern or interest to the Company or its subsidiaries or persons
represented by or having dealings with the Company or its subsidiaries.
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3.20

3.21

3.22

3.24

3.25

3.26

3.27

To carry on all or any of the businesses of and provide services associated with, engineers;
(including without limitation electrical, mechanical, heating, ventilation, civil, chemical
telecommunications and gas engineers), mechanics, technicians, draftsmen,

surveyors, architects, builders, decorators, caterars, kitchen installers and shopfitters.

To establish, design, acquire, produce, transmit, broadcast, publish, print and reproduce in any
form whatsoever (including, without prejudice to the generality of the foregoing, visual or audible
form and forms capable of being used by or in connection with computers), and to accept, buy, -
sell and supply and otherwise deal in brochures, annuals, journals and pericdicals, magazines, ™
newspapers, books, pictures, photographs, stationery and other documents, sound and visual -
recordings, tapes, films and programmes for radio, television, cinema and ather means of . -
communication, (including, without prejudice to the generality of the foregoing, any forms of
advertisement, pubficity and promotional material for the Company or its subsidiaries).

To carry on any cother business or activity of any nature whatsoever which may seem {0 the
Directors to be capable of being conveniently or advantageousiy carried on in connecticn or
conjunction with any business of the Company hereinbefore or hereginafter authorised or to be
expedient with a view directiy 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 ar other securities or investmants of any nature whatsoever, and any options or rights
in respect thereof or interasts 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 negotiabie or transferable instruments or
securities.

Subject to such terms and conditions as may be thought fit, to undertake interest rate and
currency swaps, options (including traded options}, swap option contracts, forward exchange
contracts, futures contract or other financial instruments including hedging agreements of any
kind all or any of which may be on a fixed and/or floating rate basis and/or in respect of Sterling
or commodities af any kind and in the case of such swaps, options, swap option contracts,
forward exchange contracts, futures contracts or other financial instruments including hedging
agreements of any Kind that may be undertaken by the Company on a speculative basis or
otherwise.

To purchase, or otherwise acquire for any estate or interest any property (real or personal} or
assets or any concessions, licences, grants, patents, trade marks, copyrights or other exclusive
or non-exclusive rights of any kind and to hold, develep 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. '

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 c¢ontribute to or assist in or carry out any part of any such
operation.

Tc 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 acquire and undertake all or any part of the business, property and
liabilities of any company, firm, person or body carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for the purposes of the Company.
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3.28 To promote, or join in the promotion of, any company, whether or not having objects similar to
those of the Company.

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

securities of any description.

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

3.3t 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.

3.32 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. ' L

3.33 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.

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

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

3.36 To apply for, promote and obtain any Act of Parliament, charter, privilege, concession, licence or
authorisation of any government, state, department or other authority (international, national,
iocal, municipal or otherwise) for enabling the Company to carry any of its objects into effect or
for extending any of the Company’s powers or for effecting any modification of the Company's
constitution, or for any other purpose which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem calculated directly or indirectly to prejudice
the interests of the Company or of its members.

3.37 To enter into any arrangements with any governments, states, departments or authorities
(international, national local, municipal or otherwise), or any corporations, companies or persons, '
that may seen conducive to the Company's objects or any of them, and to obtain from any such i
government, state, depariment, authority, corporation, company or person, any charters, ! E
contracts, decrees, rights, privileges and concessions which the Company may think desirable,
"and to carry out, exercise, comply with and exploit, any such charters, contracts, decrees, rights,
privileges and concessions.

3.38 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
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3.39

3.40

3.41

3.42

3.43

any company which is its holding company or is a subsidiary of the Company or any such holdi
company or otherwise is allied to or associated with the Company or any of the predecessors
the Company or any other such company as aforesaid, ar who are or were at any time directors g
officers of the Company or of any such other company, and the wives, widows, families an
dependants of any such individuals; to establish and subsidise or subscribe to any institutioné?%
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 o
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 forrner
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 anyl ‘
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 thé'f :
Company or of any company which is its holding company or is a subsidiary of the Company ar :
any such holding company or otherwise is allied to or associated with the Company with a view to
enabling them to acguire shares in the Cempany or its holding company.

3.40.1 To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company, or of any
other company which is its holding company or in which the Company or such holding
company or any of the predecessors of the Company or of such heolding 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 ather
company, or who are aor 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

3.40.2 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 ameong 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 ail or any of the things and matters aforesaid in any part of the world, and etther as
principais, agents, contractors, trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or in conjunction with others.

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
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limited by reference to any other paragraph or the order in which the same occur or the name of
the Company.

4 The liability of the members is limited.

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 4
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 October 1998

Witness to the above Signature:

C E Doe

One Silk Street
" London
EC2Y gHQ.

Secretary
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The Companies Act 1985

Company Limited by Shares

Articles of Association
of

Naticnal Power (Energy Co.} Limited

3.2

3.3

3.4

Preliminary

The regulations contained in Table A in The Companies (Tables A to F) Regulations 1985 (as
amended 50 as to affect companies first registered on the date of incorporation of the Company)
shall, except as hereinafter provided and so far as not inconsisient 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 regutations 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, all unissued shares shall be at the disposal of the Directors and
they may allot, grant options over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper.

3.21 Pursuant to and in accordance with Section 80 of the Act the Directors shall be
generally and unconditionally authorised to exercise during the period of five years from
the date of incorporation of the Company all the powers of the Company to allot
relevant securities up to an aggregate nominal amount of £100;

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

Section 89(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 accordingly. 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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8.2

8.3

Votes of Members .

An instrument appdinting 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 piaces {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 appoeinted 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 piace 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 mare 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 refates. Reguiation 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 ane 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 accordingiy.

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 aiternate Director and
remove from office an alternate Director so appointed by him. Regulaticn 65 of Table A shall not

apply.

An alternate Director shall be entitled to receive notices of meetings of the Directors and of any
committee of the Directors of which his appointor is a member and shall be entitled to attend and
vote as a Director and be counted in the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to perform all functions of his appointor as
a Director and for the purpcses of the proceedings at such mesting the provisions of these
Articles shall apply as if he were a Director. If he shall be himself a Director or shall attend any
such meeting as an alternate for mare than one Director, his voting rights shall be curmulative but
he shalt 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 temporarilty unable to act through il health or
disability his signature to any resaolution in writing of the Directors shall be as effective as the
signature of his appointor. An alternate Director shall not {save as aforesaid) have power to act as
a Director, nor shall he be deemed to be a Director for the purposes of these Articles, nor shall he
be deemed to be the agent of his appointor. Regulations 66 and 69 shall not apply.

An alternate Director shalt 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
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10

11

11.1

12

-

part (if any) of the remuneration otherwise payable to his appointor s such appointor may by
neotice 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 Directers may delegate any
of their powers or discretions (including without prejudice to the generality of the faregoing 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 Oirectors) to committees consisting of
one or more Directors and (if thought fit) one or more other named person or persons tc be
co-opted as hereinafter provided. Insofar as any such power or discretion is delegated to a
committee, any reference in these Articles to the exercise by the Directors of the power or
discretion so delegated shall be read and construed as if it were a reference to the exercise
thereof by such committee. Any committee so formed shall in the exercise of the powers so
delegated conform to any regulations which may from time to time be imposed by the Directors.
Any such regulations may provide for or authorise the co-option to the committee of persons
other than Directors and may provide for members who are not Directors to have voting rights as
members of the committee but 50 that (a) the number of members who are not Directors shall be
less than one-half of the total number of members of the committee and (b) no resclution of the
committee shall be effective unless passed by a majority including at ieast 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 78 shall not apply, and othar references in the said Table A to
retirement by rotation shall be disregarded.

Disqualification and Removal of Directors

The office of a Director shall be vacated in any of the events specified in Regulation 81 and also if
he shall in writing offer to resign and the Directors shall resolve to-accept such offer 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 thergby automatically
determines such removal shall be deemed an act of the Company and shall have effect without
prejudice to any ciaim 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, would have the effect of
rendering any person ineligible for appointment or election as a Director or liable to 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 appointment or election of any Director over a
specified age, shali not apply to 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 outside the scope of the ordinary duties of a Diractor, 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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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 iny
sgparate locations, they are nonetheless linked by conference telephone or cther communication,
equipment which allows those participating to hear and speak to each other, and a quorum in thé{
event shall be two persons so linked. Such a meeting shall be deemed to take pface where thé"
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 far the purposes of a quarum 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. Regutations 94 to 98 shall not apply. '

Directors who are absent from the United Kingdom shall be entitied to the same notice of all =
meetings of the Directors as Directors not so absent and the third sentence of Reguiation 88 shall
not apply. If 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 shall not apply.

Indemnity

Subject to the provisions of and so far as may be consistent with the Act and alf 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, losses, expenses and liabilities incurred by him in the actual or
purported execution and/or discharge of his duties and/or the exercise or purported exercise of
his powers and/or otherwise in relation to or in connection with his duties, powers or office
including {without prejudice to the generality of the foregoing) any liability incurred by him in
defending any proceedings, civil or criminal, which relate to anything done or omitted or alleged
to have been done or omitted by him as an officer or empioyee of the Company and in which
judgment is given in his favour {or the proceedings are otherwise disposed of without any finding
or admission of any materiali 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 amission in which relief is granted to him by the Court.

Without prejudice to paragraph 17.1 of this Anticle 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 Ralevant Company (as defined in paragraph 17.3 of this Article) or
who are or were at any time trustees of any pension fund ar 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 retation to any Relevant Company, or any such pension fund or employees' share
scheme.
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17.3

i8

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 less than 80 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 2 vacancy or as an additional Director);

remove from office any Director howsoever appointed but so that if he holds an appointment to
an executive office which thereby automaticaily determines such removal shall be deemed an act
of the Company and shall have effect witheut 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 1o or with
any third party shall be invalid 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 October 1998

Witness to the above Signature:

C E Doe

One Silk Street
London
EC2Y 8HQ.

Secretary

|
a
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The regulations of Tabie A to the Companies Ac! 1985 apply to the Company save in so far as they are not exciluded or varied by

its Articles of Association.

Tabie A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1385 No. 805), amended by the Compan-
ies (Tables A ta F) (Amendmant) 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 thete requiations —

‘the Act' means the Companies Act 1985 inciuding any statutory modificaton or
re-gnaciment thereot (or the time being in force.

‘the articles’ means the articies of the company.

‘ciaar days' in relation 10 the penod of @ nolice means that pencd excluding the
day when the notice 18 given or deemed [0 be given and the day for wruch it 1s
Qiven or on which it 1s to take eflect

‘sxecuted’ includes any mode ot execution,

‘office’ means the registered office of the company.

‘the holder’ in relaion 10 shares means the member whase name i1s entered in
the register of members as the holder of the shares.

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

‘secrelary’ means the secrelary of the company of any other person appointed
1o perform the duties of the secretary of the company. inciuding a joint. assistant
or deputy secretary.

‘the United Kingdom' means Graat Britain and Northern ireland.

Unless the contexl otherwise requires. words or expressions contained in these
regulatons bear the same mearmng as n the ACt bul excluding any stalutory
modification theredl not in lorce when hese regulations become binding on the
company.

SHARE CAPITAL

2. Subject to the prowsions of the Act and withoul prejudice to any nghts
attached 10 any existing shares. any share may be is5ued with such nghts or
rastrichions as the company may by ordinary resolution determine,

3. Subtect to the prowvisions of the Acl. shares may be 1ssued which are to be
redeamed or are to be liable 10 be redeemed at the option o the company or the
holder on such terms and n Such manner as may be provided by the articies.

4. The company may exercise the powers of paymg commussions conferred by
the Act. Subject 10 the provisions of the Act. any such cCommission may be satisfied
by the payrment of cash or by the allotment of fully of partly paid shares or partly in
one way and partiy in the other.

5. Except as required by law. no person shall be recognised by the company as
holding any share upon any trust and (except as oherwise provided by the
arucles of by law) the Company shal not be Dound by or recogmse any interest in
any share excep! an absolule nght 1o the entwety thereol in the holder.

SHARE CERTIFICATES

6. Every member. upon becoming the holder of any shares. shall be entitied
without payment to one certdicate for all the shares of each class held by him
(and, upon transferring a part of s holding of shares of any ¢lass, to acestiticate
tor the balance of such hoiding) or several certificates each 1or one or more of s
shares upon payment for every certificate after the first of such reasonabie sum
as he girectors may delermine. Every certificate shall be sealeg with the seal
and shall specify the number. class and distingiushing numbers (if any) of the
shares to which it relates and the amaount of reSpective amounts pa:d up herecn.
The company shall not be bound 10 1SSue More than one cerldicate for shares
held jointly by Several persons and dehvery of a certlicale 1o one joint hoikler shail
be a sulficcent deiivery to all of them,

7. Hashare cert:icate s detaced. wom-out, lost or dastroyed. itmay be renewed
on such lerms(if any) as to evidence and indemnity and payment of the expenses
reasonably inCurred by the company in ¥wesiating evidence as the directors
may delermine but otherwise free of charge, and {in the case of delacemen or
weanng-out} on delivery up of the old certficate.

LIEN

8. The shail have a first and paramount lien on every share {notbemng a
fully paud share) lor alt moneys (whether presently payable or not) payable at a
fixed lime or cailed in respect of that share. The directors may at any time declare
any share 10 be wholly or n partexempt from the provisions of this regutanon. The
company’s lien on 2 share shall extend 10 any amount payable in respect of it,

9. The company may sell in such manner as ihe direciors delermune any shares
on which the company has a lien if a sum i respect of which the hen exists 15
presanty payabie and 15 not pad wittin fourteen clear days after ngtice has been
gven tothe hoider of the share or 10 the person entitied to tin consequence of the
adeath or bankrupicy of the holder. demanding payment and stating that if the
natice is not complied with the shares may be sold.

10. To give etiect to a sale the gireciors may authorse S0Mme LErson 10 execule
an instrument ol transier ol the shares sold 10. or i accordance wath the
directions of, the purchaser. The title of the iransferee 1o the shares shall not be
aflected by any imeguianty i or invalidity ol the proceedings in reference o the
saie

11. The net proceeds of the sale. afler payment of the costs, shall be agphed in
paymem of s5 much of the sum for which [he hen axists as 15 presently payable,
and any residue shall (upon surrender to the company lor cancellation of the
cevtificate for the shares sold and subiect 1o a like tien for any moneys not
presenty payable as exsted upon the shares before the sale) be pad 1o the
person enlitied 1o the shares at the date of he sale.

CALLS ON SHARES AND FORFEITURE

12. Subsect o the terms of allotment, the drectors may make calis LupoON the
members in respect of any moneys unpaxd on their shares (whethar in respect of
nominal value or premewm) and each member shall (subyect to receiving at least
fourieen Clear days nolce specifying when and where payment is 10 be made)
pay 10 the company as required Dy the nouce the amount called on his shares. A
call may be required 10 be pand by insiaiments. A call may, before recewpt by the
company ol any sum due thersunder, be revoket in whole or part and payment ol

acalimay be posiponed in whole or part. A personupon whom a cal s made shatl
remainiiable for Calls mace upon him notwithstanding the subsequent fransfer of

the shares in respect whereol the call was made.

13, A calf shali be deemed lo have been made at the lime when the resolution of
the dwectors authonsing the call was passed.

4. The joint hotders of a share shail be jointly and severaily hable 1o pay all car's
n respect thereof.

15 1t acall remains unpaid aflerit has becofme due and payable the person froe
whom 15 gue and payabile shall pay inlerest on the amount unpard from the day
became due and payabie untl it 1S paig3 at the rate fixed by the lerms of allgimer:
of ihe share or 1 the nolice of the call, or if no rale 1S fxed. al the apgvoptiale raze
as defrnled by the AC1) but the directors may waive payment ol the interest whow,
or m part.

16. An amount payabie in respect of a share on allotment or al any hxed date
whether inrespec ol norminal value or premium O 3% an instaiment ol a call. snas
be deemed to be a call and i 1t1s not paid the prowvisians of the articies shall appe,
as W thal amount had become due and payable by virtue of a cafl.

17 Subject 10 the terms of altotment, the directors may make arrangements on
the sssue of shares for a dilference between the halders in the amounts and kmes
of payment of calls on thewr shares.

18. ff a call remains unpaid atler il has become due and payabie the direciors
may give o the person from whom il 15 due not less than fourieep ciear davs
nouce requinng payment of the amount unpard logeiher with any nlerest whic-
may have accrued. The notice shall name the place where paymentis lo be mace
and shall staie thal if the notice 15 not comphed with the shares inrespect ol whic
the call was made wilt be liable (o be Ioriened.

19 I the nolice 1S not comphed wilh any share in respect of which it was given
may. before the payment required by the notice has been made. be forteited by 2
resolution al the directors and the fortesture shall inciude all dividends of oine-
:ﬂc"ﬂeys payable in respect of the torleiled shares and nol pad belore e
otfeire.

20. Subyectlo the provisions of the Act, a lorferted share may be sold. re-aliottes
or otherwise disposed of on such terms and 1n Such manner as the direciors
getermine either 10 the person wine was belore the lorfeiture the holder or to ar-,
other person and at any ime bDelore sale. re-allotment or other AiISPOSINON. [he
forfeiture may be cancelled on such lerms as the directors think fit. Where for tr=
purposes of IS disposal a forleiled share is 10 be ranglerred lo any person it
directors may authonse some person to execule an insirument of transfer of The
share 10 that person,

21 A person any of whose shares have been lorfelled shall cease 10 be a
member n respect of them and shall surrender |0 the company lor canceliancs
the certificate {or the shares torferled but shall remain liabie 10 the company for a-
moneys which at the date of lorfeiture were presently payable by m to tre
company n respect of those shares with interest at the rate at wiwch interesi was
payabie on those moneys before the lorfeiture or. i nonlerest was sopavabie a2
the appropriate rate (as defined n the Act) kom Lhe date of forfedure ur-
payment but the directors may wave payment wholly or n parl or enjorce
payment without any allowance for ihe value of the shares at the ime of torfeiiurs
or for any consideration recerved on their disposal.

22. A statutory declarabon by a direclor or the secrelary thal a share has Dee
forteited on a specified date shal be conclusive evidence of the facis staled n
it as against all persons ctaiming to be enhitled 1o the share and the deciaratcn
shall (subyect 10 e execubon of an instrument of transler it necessar:
consttute a good tie 10 the share and the perscn 10 whom the share 5
aisposed ol shall nol be bourk 1o see to the applicaion of the consideration. |
any, nor shalt tus Utle to 1he share be alfecied by any irregulanty »n of Invand ¢
of the proceedings i reference 1o the lorleilure or disposal ol the share.

TRANSFER OF SHARES

23. The msirurnent of lranster of a share may be in any usual form o 1n ar,
other form which the direciors may approve and shall be executed by or on
beha? of the transiesor and. uniess the share 1s ully paid, by or on behall of e
transferee. R

24. The dreciors may refuse 10 regisier the transler of a share which is nct
fully pawt to a person of whom they do not approve and they may refuse 'c
reg:l:r the ransfer of a share on winch the company has a ken. They may aisa
re 10 regisier a iransfer uniess;—

{a) o rs jouged at the office or at such other place as the directors may
appoint ang is accompanied by the certificale for the shares 1o winch o relales
and such other gvidence as the direciors may reasonably require 1o Show tre
right of the transieror to make the transier:

(b) it is in respect of only one class of shares: and

{c) itis in favour of not more than four transierees.

25. if the directors refuse to register a transter of a share, they shall within tw2
months alter the date on which the lransier was kxiged wth the company serd
10 the transieree notice of the refusal.

26. The regrsiration of transfers of shares or of iransters of any ciass of shares
may be suspended at such times and {or such penods (nol exceeding thiryy
days m any year) as the directors may determine.

27. No fee shail be charged for the registrabon of any insirument of transter or
other gocument relating 10 o alfecting the litle 1o any share. .
28. The company shall be entitied o retain any instrument of transier which &
registered. but any instrument of transfer which the direciors refuse 10 regisier
shall be returned 10 the Person IGING it when notice of the refusal is given.

TRANSMISSION OF SHARES

29. f a member dies the survivor or survivors whare he was a joint hoider, ana
his personal representatives where he was a sole hokier or the only survivor of
jont holders, shalt be the only persons recognised by the company 38 ha
any litie to his mierest: but nothing heren conained shall release the estate o
a deceased mamber from any labiiity i respect of any share which had been
jounitly heid by hum,




30 A parson becomng entitied 10 3.share n consaquenca of the death or
pankrupicy of a member may. upon such evidencs being produced as the
direciors may property require. esect aithar 10 become the hoider of the share
of IO have SOme person nominaled by him requsiered as the ransieree. if he
elects 10 become (e holder he shall give nolice (o the company 10 thateftect.
na eiects 10 have another parson registered he shall execute an instrurment of
iransier of the share 10 that person. Al the aricies relating 1o the transfer of
shares shall apply 10 the nolce of mstrurnent of transfer as Jf it were an
instrument of transfer executed by the member and the death o bankrsptcy of
the member had not ocsurmed

21, A person beconmwng entiied 10 3 share in consequence of the death or
nankruptey of a member shall have he fights 1o which he would be entitied d
he wers the hoier of the shae, excect that he shall not. befora beng
registerad as the hatder of the share. e entified n respect of it o attend or vote
at any meeting of the company or at any separate meeting of the holgers of any
class ol shares n the company.

ALTERATION OF SHARE CAPITAL
32. The company rnay Dy ordinary resolubion: —

{a) ncrease is share caprial by new shares of such amount as the
resoluton prastnbes;

(b) consolidale and divmde all or any of its share capital into shares of larger
amount than i3 axsiing shares.

(€} subrect 10 Ne Provisions of the Act. sub-divide its shares, or any of
them. imo shares of smaller amount and the resolution may detenTune that, as
petween the shares resuiting from the sub-diasion. any of them may have any
preference Or agdvariage as compared with the others; and

{d) cancel shares wiuch, at the date ol the passing of the resolution, have
notbumakenoragrudlomukcnbyanypersonandﬁimimsnmamounol
itssnmcaputalbyu\emlotmeshuassocmcehd.

A Waartsdtofamnatmufmmswnmmd
bacome entiied to fractons of a share, the directors may. on behalt 3t those
members, seil the shares represenung the fractions for the Gest pnce
reasonably olainable to any person {ncluding, subiect to the provisions cf he
Act. the company) and distnbute the net proceeds of sake n cue PrOpOrtion
ammummm.mmaimmmyaumumww
executa an instrument of transfer of the shares 1o. or in accordance with the
agirection of, ihe purchaser. The transferee shall not be bound 10 see to the
appiication of the purchase mooey nof shall his litie. ' the shases be affected
oy any ireguianty in of invalidity of the procewaings in reference to the sale,
34. Subject t0 the prowisions of the Act. the company may by special
resolubon reduce s share capal. any capdal redemption reserve and any
SNATS PreMIWT 3CCOUM it any way.

PURCHASE OF OWN SHARES

35. Subject 0 mommsdmm.mmmnymaywmanmm
snares {Including any redeemanie shares) and. if it 1§ a pnvate company, make
a paymen! in respect of the redemption of purchase of its own shares
otherwisa than out af distributable prolils of the company or the proceeds of a
tresh issue of shares.

GENERAL MEETINGS

36. All general meetings other than anaual general meetings shall be called
extraordinary general meetings.

37 The direciors may call general meetings and, on the requisition of
members pursuant to the prowvisions of the Act. shall forthwith proceed 10
convene an extraordinary general meeting for a date not later than exght waeks
after receipt of the requisiicn. f there are noat within the United Kingdom
sufficient direclors to call a general meeting, any diraclor or any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS
8. An annual general meeting ang an extragrdinary general meeting called
far the passing ot a special resoluhon or a resolution appointing a person as a
director shall be cailed by at least twenty-one clear days notice. All other
axlragrdinary general meetings shall be called by at least fourteen clear days’
notce but 3 general meelng may be called by shorter nouce if it is so
agreed:—

|a) in the case of an annual general meeting. by all the members entitied 10
attend and vote thereat: and

(b) in the case of any cther meeting Dy a majority in numoer of the
members having a nght to attend ang vote peing a majority together holding
not lass than ninety- per cent. n nominai value of the shares ging that
nght.
The notice shall specify the tme and place of the meeting and the general
natura of the business to be ransacted and. in the case of an annual general
meenng. shaill specify (he meetng as such.
Subject 10 the pravisions of he articles and 1o any restrctions imposed on any
sharas. the notice shall be given 10 il the mernbers, to all persons entitied 10 a
share in consequence of the death or bankrupiCy of a member and 1o the
directors ang audiors.
39. The accidental omission 10 give notice of a meeting 10, or the non-receipt
of notice of a meeung by. any person entitied 10 receve notice shall not
invaiidate the proceedings at that meeing.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeling uniess a quorum is
present. Two persons entitied 10 vote upon the business 10 be transacted, each
being 8 member or 3 proxy for a member of & duly authorised reprasantative of
a corporation, shall be a quorum.

41, I such aquorumnsnmprmmwilﬁnhaﬁanmwlmmetimapwmed
for the meeting. or if dunng a meeting such a qUOrum ceases to be present. the
meetng shall stand adiourned 1o the same day in tha next week al the same
time and place or 1o such time and placs a3 e directors may determineg.

42. The charrman. if any, of the board ol directors of in his absence some other
director nominated by the directors shall preside as chairman ol the meeting,
but if neither the chawrman nor such other director {it any} be presant within
fifteen minutes after the tma appointed for holding the meeting and willing 1o
act, the directars present shall elect one of their number 10 be chawman and, if
there 13 only one director presemmdmﬂmwacl.hesmuhed\auman.

43, It no director is wiling 1o act as chairman, or if no direcior is present within
{ifteen minutes after the time appointed for hoiding the meeting, the members
prasent and entiled 1o vale shall choose ona of their number ¥) be chaiman.
34 A director shall. notwithsiancing that he is not a member, be entitied o

adiourned meeting other than business which might property have been
ransacied 31 the mesting had the adicumment not taken place. When a
meeung 18 adioumed for fourteen days Of more, al least seven clear days’
noﬁcemﬁmgmmm(mwmdwmmﬁm
and the general nature of the business to be ransacted. Ctherwise it shall nol
be necessary 10 give any such notice.

45. A resolution put 0 mevono!amungshallbeuaddedmamot

handsa-lossbal'cn.monmedecmaimoltheremnd.memolhmdsa
poll 13 duty demanded. Subrect 10 Ihe provisions of he At a poll may be

(a) by the charman; or

(b) by atleas two members having the nght 1o vote at the meeting. or

{c) by a member of members representing not less than one-fgnth ¢f the
walal voung nghts of sl the members having e nghl 10 vote at e mesting. of

(0} by a member or memoers holding shares conternng a ngh 1o vold al
the meeting bemng shares on which an aggregate sum has been oad up equal
o mrl';‘ss than one-lenth ol the 10tal Sum paid up on all the shares confermng
that 1;
anaauemandbyapersmasproxyioramemwshailmmesamasa
demand by the mamber.
47 Uniess a poll is duly gemanded 2 declaraton by the chairman that a
resoluton Nas been carned or carned unammously, Gr By 3 particular majenty.
of lost, O not carned by a particuldr majonty and an entry 1o that effect in the
minutes of the meeting shail be conclusive awvidence of tha fact without proot of
the number or proportion of the vales recorded w favour of or against the
rasolution. X
48. The demand for a poil may, Defore the poll iS taken, be wnthdrawn but only
Mmmw:dmuwmmmdademandsommmaﬂmtbe
taken to have mnvalidaied the resuit of a show of hands declared belora the
demand was made,
49. A poll shall be taken as the chaiman directs and he may appaint
scrutineers (who need not be members) and fix a tme and place for declanng
tha resuit af the potl. The resuit of the polt shall be deemed o be tha resolution
of the meeting al which the poil was demanded.
50. Inthe case of an equality of votes. whether on a show of hands or on a poll,

mmwummmawwmmnmmmmymwmhe

may have.
51.Apo|loemamedontheelecﬁonofachajmanotonaq\mﬁmd
adjoumment shall be Laken forthwth, A poll dernanded on any other question
wlmmmmmaatmmmmamm«em
mtbeﬂ'rgmmmuiﬂydaysahermpoulsdema:md.magmandlora
polsnalmtwmthconlinumoiameelmgfuuwmbndw
bumummmmuonmmmepoﬂwumamed.lapdis
detnandedbefonmedeclmﬁonofmoresdtolamo!hmmm
demmdisdwmhdvam.mameetingmaaconlinueaswmdemandmml
been made.

52. Nonouceneedbsgmnofapdlnottannformmdmmmplm
atmnbmbemmmncedatmmmalmniam.
hwomeasaalleammndeafdays'mucssmlbugivenmm
time and place at which the poll is to be taken.

53. Amsuuﬁmmmmlwwmmmnaﬂﬁemmwmm
have been entited to vote upon it if it nad been at a general meeting
atwhochiuwapreumshailboaseﬁecmalasiuthadmnpasudala
gemdmeeﬁrqduymmdwheidmmaycmdmﬂ
instrun'nentsmmlikﬂormeachexmtedbyotmbehaﬂofmorme

VOTES OF MEMBERS

54, Subiecttoa\yngmsotresmmionsanad\ed to any shares, on a show of
hamammm(beimanur\dividual)isptesentmpersonor(beinga
corporation) is present by a duly authonsad representaiive, not being fumsalt a
nmmﬁudbme.mﬂlhanmmwmdmapwmmb«m
nave one vote for every share of which he is the holder.

55. hucasedjoinhddeﬂmevoleolmemwmmeﬂavole.
wheminpersmocbypmxy.shallbaaccapmdtomcm:!usionofmevomsot
Mommtmn:wmwmmaetmmwmmmwmh
ihe names of tha holders stand in the regisier ol members.

58. Amemtminrespectolwfmﬂanord«hasbeennudebyanycoun
having junsdiction (whether in the United Kingdom or eisewhaere) in maiters
cor!cenmqmemaidisoruarmayvam.wf\em«onasl\owolhandsoronapdl.
byhismoew.c\nwrborisorotherpersonaummmmalbehan
appointed by that court, and any Such raceiver. curator banis of other parson
may, on a poll, vote by proxy. Ewdence 1o the satistaction of the directors of the
authonty of tha person claiming 10 exercise the fight to vote shait be deposited
allﬂeofﬁoe.otatsachoﬂnfplaceasiaspeclﬁedinacwrdmmmme
articies for the daposit of instruments of proxy. nat less than 48 hours bafore
the time appoined lor holding the mesting or adjoumed meeting at which the
righlmvmeismbeuer\:isedandmdefaunmﬁmlbvoaesmnm:be
[ 4

arcisable.
57 No member shall vote at any genaral meeling Or at any separate meeting
olmhnmmolawdmolsnaresinthocompany.mmerinpersonorny
minrespec\oianymheldbyhimmlessaﬂmomyspmsenﬂypayam
bymminmpectdmatsharehavebempan.
58. Noobiectionshauberansedmmequaliﬁcauonofwvowmptatm
mlmguadmdmnngalmnmevoucﬁectedloistm.w
everyvolemldisa&owedatmemeelmgshanbevam.Anyobiectioﬂma«in
duetimesha!neralenedtomechainnanwhosedecsonshallbeﬁnalw
CONCiusive.
59, Onapollvolesmaybegwenecwpemnallyabyproxy.Ambermay
appomlmoremanonepfoxyloauendonmesameocca&on.
B80. An instrumenl appainting a proxy shall be in wniing, executed by or on
benal of the appointor and shall be in the following form (or in @ form as near
thereioasdrcmtamsalloworinanyolnefformwﬁdiisusuﬂorwhichm
girecmmayapptovo):—

PLCALimited
I'We, Lof .beinga
member/members of the above-named company, hersby appoint ol
, o failing ram, of , as

my/our proxy o vole n my/our nameis) and on My/our benal at the anrmu
sxtraordinary general masting of the company to be heid

on 19 , and atany adjounment thereol.
Signedon 19 *

&1, Where it is desired to afford members an opportunity of instructing the
proxy how he shall act the mstrument appoiniing a proxy s$hall be in the
fotlowing form (o in a form as near thereto as circumstances allow or in any
other form winch is usual or which the directors may approve).—

PLC/Limited
1We., of .beinga
member/members of the above-named company, hereby appoint of
. orfailing vm of

. 28 My /Our proxy 10 vote in my/our
name(s) and on my/our behalf al the annuai/exiraordinary general meelng of
the company, 10 be heid on 19 . and al any adiournment thereof.
This form is 10 be used n raspect of the resolutions menuoned below as

follows:

Resolution No. 1 “for "aganst

Resolution Na. 2 “for “aganst

*Strike oul whichever is Not desined.

Uniass otherwise instrucied, the proxy may vote as he thinks fit or absian from

vating.

Signed this dayot 9

62. The nstrument apponting a proxy and any authonty under which it 1S
executed or a copy of such authonty certified notanaily or in some other way




approved oy ing dectons may - M
2} be depositad at the olfice Or at such ciher place witin the United
Kingaom as 8 spectied 1 the noLce Convering the meetng of N any
INstrument of proxy sem gut Oy the CoMOany In relation (o the Meeting not less
than 43 nowrs Delore Ihe ume for NOWING the Meeting or adiourned meeting at
which the person named In e mstrument proposes 0 vole. or
() i e case of 2 poll laken Mmore Tan 48 hours after 1119 demanded, be
deposied as atoresaid after the poll has been demanded and ol ess than 24
hours before the time appoinied for the teking of the poli; or
{c} where the pall is nnt taken focthwath Dut 18 taken not more than 48 hours
after it was demanded. be delivered at the meeting at which the poll was
demanded 0 the charman of 1o Ihe secrelary or [0 any director:
and an instrument of groxy which 13 notL depositec or dettvered in a manner so
permitted shail be invaid.
6. A vote given or poll demanded by proxy Of Dy the duly aulhonsed
represeniatve of a corporation shait De vaiid notwithstanding the previcus
determinaten of the authonty of the person vating or demanding a poil unless
notice of the determination was recewved by the company at the office or at
such other place at which the instrument of proxy was duly deposited belore
the commencement of the meeting or adicumed mealing at which the voie s
given or the poll demanded or (in the case of a poil taken ciherwise than on the
.-;arr:;_"I a'ay as the meeting or adjourned meating) the bme appowied for takng
the X

NUMBER OF DIRECTORS

64. Uniess otherwise determned by omdinary resaigtion, the number of
directors (other than alternate directors} shail not be subject [ any maxmmum
But shall be not less than two.

ALTERNATE DIRECTORS

£5. Any director (other than an allemate director) may appomt any other
director, Or any Other person approved by résolution of the direciors and wiiing
to act, 1o be an alternate cirector and may remove from office an alternate
direcior s0 appoinied by him,

68. An atemate direcior shall be enutied 10 recatve notice of all meetings of
directors and of all meetings of commwttees of directors of which s appomnior
i a member. (o attend and vole at any such meeting at which the director
apponting Twn s not personally present, and generally 10 perform all the
functions of his appoinior as a director i his absence but shall not be enuiied
10 receive any remuneration from the company for his sernces as an alternate
direcior. But it shall not b necessary 0 gve notice of such a meeting 1o an
aiternate dimector who is 2bsent from the Unitea Kingdom.

67. An aiternate director shall cease (0 be an altemate director 4 hes appoinor
ceases 10 be a director: but, if a director mtires by rotation or otherwse bul is
redppointed or deermned to have been reappoiniad at the mesting at which he
retires, any appormnmment of an allemais director made by him which was in
force immediately pnor (o his retirement shall continue after his reappointment,
68. Any appointment of removal of an aiternale direcior shall be by nolice 10
tha company signed by the director making of revoking the appontment or in
any other manner approved by the direciors.

89. Save as otharwise provided in the arucies, an allernate director shall be
deemed for al purposes 10 De A director and shall alone be responsibie for his
own acts and delauits and he shall not be deemed 10 be the agent i the
director appointing hum,

POWERS OF DIRECTORS _

70. Subjec! 10 the provisions of the Act, the memorandum and the articies and
to any directions given by special resolution, the business of the company shail
be managed by the directors whe may exercise al the powers of the company.
No alieration of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been valid if thal
aiteration had not been made or that girechon had not been given. The powers
given by this reguiation shall not be limited by any special power given [0 the
directors by the arniicles and a meeting of directors at wihich a quorum 1§
present may exercise all powers exerasable by the directors.

71. The directors may. by power of atiomey or otherwise, appoint any person
1o be the agent of the company for such puposes and on such conditons as
they determine. inCluding authority for the agent lo delegate all or any of his
powers,

DELEGATION OF DIRECTORS’ POWERS _

72. The direciors may delegale any of their powers lo any comymifiee
consisting of one or more direciors. They may also delegate 10 any managing
director or any director holding any other execulive office such of thew powers
as thay consiter desirable 10 be exercised by him. Any such delegation may be
mace subrect 0 any conditions the directors may wmpose, and either
collateraity with or 10 the sxciusion of their own powers and May be revoked or
altered. Subject 10 any such conditions, the proceedings of a committes with
two Of more members shall be governed by the articies reguiaing the
proceedings of direciors 90 far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73, Althe first annual generdl meeting ail the directors shalt retire from office,
and at every subsequent annual general meeting one-third of the directors who
are subject 1o retirerment by rotation or, if e number is not three or a mMuitiple
of three, the number nearest 1o one-third shall retire from oifice: but, if thera 1s
only one direcior wha is subject {0 retirement by rotation, he shall relire.

74. Subiect to the provisions of the Act, e direciors to rabre by rotaton shall
be those who have been iongest in office since their [ast appointment or
reappointment, but as betwesn persons who became or were 1ast reappointed
direciors on the same day those 10 retire shail {uniess they otherwise agree
among themseives) be determined by ot

75, It the company, al tha meeting at whech a director retires by rotation, does
natill the vacancy the retinng director shail, if willing to act, be deemed 10 have
been reapponted uniess at tha mesting il is resoived not 1o fill the vacancy or
uniess a resolution for the reappoiniment of the director 1S put 1o the meeting

76. No person other than a director retinng by rotation shall be appointed or
reappointed a direclor al any general meating uniess.—

(@} he s recommended by the direclors; or

{D) not less than fourteen nor more than thirty-five clear days before the
date appoinied for the meeting, notice sxecuted by 3 member Qualified 10 vote
at the meeting has been given 10 the company of the intention (o propose that
person (or apPOINTTHNE O FEAPPOINTMeNnt stating the particulars which would, if
ha wera so appointed or reappointed. be 0 be ncluded n the
company's reqister of directors together with notica executed by that person of
IS wilingNess (o be appointed Of reappownied,
77. Not less than seven nor more than twenty-sight claar days before the date
appointed for hoiding a general mesting notice shall be given 1o ait who are
anttied to receive notice of the meeting of any person (other than a director
retnng Dy rotation at the Meeting) who i recommanded by the direciors for
appointment Or reappoiUment as 2 drecior at the meeting or in respect of
whom nclice has been duly given 10 the company of the intention 10 Proposs
him at the meeting for appointment of reacpomntment as a director. The notice
shall grve the parncuiars of thal pErson wiech would. if he were so apponted or
reapponted. be required 10 be Included i the company’s reguster of directors.

78, Subyect a3 aforesad, (he COMDaNy May Dy ORINArY 7eSoRION apOon! 3
Derson whg 15 wiikng 10 aCt 10 De a director elther 10 hil 4 vacancy or as an
addtional direclor and may 2150 determing the rotanon N wikeh any additional
qreciors are 10 retwe

79. The awectors may appowtt 2 Person wio 13 withng 10 act 10 be a direcior
eiher 10 Bl & vacancy Or a3 an addional director. prowvided that the
appointment dogs nol cause the number of drectors 10 exceed any number
hixed by or m accordance with the articles as the mammum number ol
drreciors A drector 0 appownted shall hald othoe only unbil the next following
annual general meelng and shiall nOT be taken INto account in determining e
directors wha are 10 retire by rctalion at the meeling H not reappainted al such
annudl general Meeung, e shall vacate office at the conciusion thereol

80. Subpect as aforesand, 3 director who relves at an annual general megung
may. ol wihing 10 acl. be reappoinied If he 3 not reappointed. ne shall retain
affice until (he Meeivi] APOGINIS SOMeone i Mms place. or d it does not 0o s0
unii the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The othice of a director shall be vacated d —
(@) he ceases 1o be a director by virlue of any prowision of the Act or he
becomes protibuied by law Irom Deing a director. of
(D) he becomes bankfupl of Makes any Arangement o COMPOSILION wih
s creditors generatly; or
{¢) be1s. or may be. sultenng from mental disorder and erther ~
") he 13 admiited 10 hospial 0 pursuance ol an apphcaton ‘cr
acmission for treatment under the Mental Heaith Acl 1983 or. in Scoltand an
ApPhCabon for admission under the Mental Heaith (Scotland} Act 1960, or
(i) an order 15 made by a court hawing unsdiction {whether it ‘e
United Kingdom or eisewhere) n matters concerring menial disarder for tis
detention or for the apponiment of a recever. Curalor bors or ather person ig
powers wilth respec! o his property o alfars; or
{d) ha remgns s office Dy NONICA 10 the company: or
{e) he shall for more than Six consecutive months have been absert
without permission of the directors from meetings of directors held dunng that
penod and Ine dwecions resolve that tus olfice be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be eniitied to such remuneration as the company may
by orchnary resolution detenmune and. unless the resolution provides otherwise,
the remunerabon shail be deemed 10 accrue from day o day.

PIRECTORS' EXPENSES

83. The directors may be pad all lravedting. hotel. and other expenses properly
ncuimed by Ihem in connection wih their altendance at meetings of drectors or
commiliees of directors or generai meehngs of separate megings ol he
hoiders of any ¢lass of shares o¢ of debentures o the company of otherwise n
connechon with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84 Subrect 10 the provisions of the Act. the directors may appoint one of more
of thewr number o the office of managing director of 10 any other executive
office under the company and may enler INIG an agreement of arrangement
with any dwecior 1or s employment Dy the company of Ky the provision by him
of any serwices oulside the scope of the ordinary dubes of a deector Any such
appointment, agreement or arangement may be made upon such terms as the
directors detenmmne and they may remunerale any such dwector for his
serwnices as they thnk ht. Any appoiniment of a director to an executive ollice
shall termwnate If he ceases 1o be 3 direcior but withoul prejudce 1o any claim
to damages for breach of the contract of service between the dwectoe and the
company. A managng director and a director holding any oiher executve olfice
shall not be subsect 1o retirement by rotalion.

85. Subsec! 10 the prowisions of the Act, and provided that he has disciosed lo
the directors the nature and extem of any matenal nterest of s, a director
natwithstanding s office: —

{a) may be a party to. of olherwise inlerested 1. any ransachon or
arrangement with the company of in which the company i1s othermse
interested;

(B} may be a direcior or other officer of, or empioyed by, Of a party 10 any
Iransacton or arrangement with. or olherwise intéresied in. any Dody
corporate promoled by the company of N which the company 3 othersnse
interested: and

{c) shail not, by reason of his office, be accountable t¢ the company loe
any benetit whech he denves from any such office or employrment or from any
such fransachion of arrangement or from any wierest in any such body
corporate and na such transaction or arrangement shall be liable to be avoided
on the ground of any such interesi or benefil.

86. For the purposes of requiabon 85—

{a) a gereral nouce given 10 the directors that a director 15 (o be regarded
as havng an nterest ot the nature and extent specified in the nohce n any
lransacton or arrangement in which a specilied person o class of persons 1s
inlerested shall be deemed [0 be 3 disciosure thal the direcior has an nteres!
n any such transachon of the nature and exlent so specilied. and

(o) an wnkerest of which a direclor has no knowiedge and of which it 15
unreasonable 10 expect hm 10 have knowledge shall not be reated as an
nlerest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

a7. The dwectors may provide benefits, whether by the payment of gratuities
of pensions or by Insurance of otherwise, for any director who has held bul no
longer holds any executive otfice or employment with the company or with any
body corporate which 1§ Or has been a subsidiary of the company or a
precacassor i business of the company or of anr such subsivary, and lor any
member of his farmily {inciuding a Spouse and a IorMmer Spouse) Of any Persan
who is or was dependeni on him. and may (as well before as alter e ceases 1o
hold such otfice or empioyment) coninbute to any fund and pay premiums for
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

88. Subject to the proviions of the articles, the directors may regulate thew
procaedings as they thank fit. A director may, and the secretary at the request of
a girecior shall, call a mesting of the directors. i shall not be necessary to give
notce of a meeting 10 a direcior who 1S absent from the United Kingoom.
Quastions ansing at a meeting shal be dec:ded by a majority of voles. in the
case of an eguality of votes, the chairman shail have a $econd of ¢astng vote.
A dirsctor who is also an alternate director shall be entitted n the absence of
his ADPOUOr 10 & Separate vota on behaif of Ris APPGINTOT 1N additian 10 Nis own
voie.

89. The quorum for the transaction of the business of the directors may be
fixed by ihe directors and uniass 3o fixed a1 any other number shail be two. A
person wha hoids office only as an altermats director shai, ff his appointer 1S
not present, De counted in the quorum.

90, The conlinuing directors o a soie continuing  direcior may act
natwithstanding any vacancies in their number, but. if the numpber of directorsis
less than tha number fixed as the quorum, the continuing directors or director
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board of awectors .nd may at any time remaove hvn irom that offics. Unless he 13
unwilling 10 40 S, e director 3 spposnted shall pheside at every meeting of
directors at winch he 1S present. But f there is no drector holding that offica, or
if the director holding it 18 unwilling 1o Preskie o 13 Nat present within liva
minutes afler the ime appoinied lor the meeting, the directors present may
appoint ong of thew number to be chaiman of the meating.

92. All acts done by 2 meeting of directors, or of & commetiee of directors, or
by a person acting as a direclor shail. notwithstanding ihat it be alterwards
discoverad that there was a defect in the apponiment of any director or that
any of them were disqualiied from hoiding office, or had vacated office. or
ware not entitied 1o vate, be as valid as if every such person had been duly
appoinied and was quakfied and hag conlinued 1a be a director and had been
entitled 1o vote.

93. A resolution in wniting signed by alt the directors entitied o recsive notice
of a meetng of directors or of a commuitee of directors shall be as valid and
effactual as if t had been passed al a meeting of directors or (as he case may
be} a commitiee of directors duly convened and held and may consist of
several documents in the hke form each signed By one or mewe direciors; but a
resciution signed by an aitemate director need not also be signed by his
appontor and, if it 15 signed by a director who has appointed an aitemate
director, it need not De signed by the aitemate direcior in that capacity.

94. Save as otherwisa provided by the articles, a director shall not vole at a
meetng of direclors or of a committes of direcitors on any resolution
conceming a matter n winch he has, directly or indirectly, an interest or duly
which 1$ matenat and which conliicts or may conflict with the interests oi the
company uniess fus interest or duty anses only because the case falis within
ane or more of the folfowing paragraphs; —

(@) the resoiution relates 10 the gving to him of a guaraniee. secunty, or
indemnity in respect of mondy lent 10. or an obiigation incured by him for the
benefit of, the company or any of its subsidianes:

(b} the resolytion reates 10 the gnang to a third party of a guaranies,
secunty. or mdemmily i respect of an obligation of the company or any of iis
subsidianies for which the director has assumed responsibidity in whole or part
ang whether aicne or joinily with others under a guarantee of indemnity or by
the gwving of secunly:

{C) Ms interest anses by virtue of his subscnbing or agreeing o subscribe
for any shares. debentures or other secunties of the company or any of its
subsidianes. or by virtue of fs being, or intending 10 Decome, a participant in
the underwnting of sub-ungderwriting of an offer of any such shares,
debentures. or other securities Dy the company or any of its subsidianes for
subscripnon. purchase or axchange: A

(d) the resalunon rélates in any way o a retirement benefils scheme which
has been approved. or 1s conditional ypon approval, by the Board of intand
Revenue for taxation purposes.

For the purposas of this regulavon. an interast of a person who is. for any
purpose of the AC! (excluding any statutory modificanon thereof not in force
when this reguiation becomes binding on the company). connected with a
dirscior shail be reated as an interest of the director and, in relation to an
alernate dwector. an intarast of Nis appointor shall be reated as an witerest of
the aiternate directar without prejudice 10 any interest which the altemate
direcior has otherwise. -

95. A direcior shalt not e counted m the quorum present al a meeting In
relaton 10 a resoiution an which he is not anbtled 1o vare.,

96. The company may by ordinary resolution suspend or relax to any extent,
erther generally or mn respect of any particular matter, any provision of the
articies prondating a director from voling at a meeting of direciors or of a
COommttee of directars,

97. Where proposals are under consideration concerning the appointment of
W0 or more Quectors to offices or employments with the company or any body
corparate in which the company 1S interested the propesals may be dividad and
consigared i relation to each director separalely and (provided he is not for
anciher reason preciuded from voling) sach of tha directors concerned shall be
enlifled to vote and be counted it the quorum in respect of each rasclution
except thal cancerming his own apponiment.

38. i a question anses at a meetng of directors or of a commuttee of directors
as to the nght of a director to vote. the quesiion may. before the conclusion of
the meetng. be relerred 0 the chairman of the meeting and Mis ruling in
relation to any directar other than Pimsel shall be final and conclusive.

SECRETARY

99. Subyect 10 1ne pravisions of the Act. the secretary shall be apponted by the
dIrec1ors for such term. at such remuneration and upoen such conditions as they
may think fit: angd any secretary S0 appainted may be removed by them.

MINUTES
100. The directars shall cause rminutes 10 be made n books kept for the
purpose; —

{a} of all appointments of officers made by the directors: and

D) of all proceecings at meeungs of the company. of the holders of any
ciass of shares it the company, and of the directors. and of committees of
directors. including the names of the directors present at each such meetng,

THE SEAL

101. The seal shail only be uséd by the authority of the directars or of a
commiltes of directors authonsed by the directors. The direclors may
determine who shall siQn any mstrument to which the seal is atfixed and uniess
otherwise s0 determined it shall be signed by a director ang by the secretary or
Ly a second direcior.

DIVIDENDS

102. Subject to the prowisions of the Act, the company may by ordinary
resolution declare dividends in accorcancs with the respective nghts of the
members. but no dividend shali exceed the amount recommended by the
directors,

103. Sutyect 10 the provisions of the Act, the direciors may pay inierim
dividenas J it appears to them that they are justified by the profits of the
company availatie for distnbution. if the share capital is divided into different
classes. the direciors may pay ntenm dividends on shares which confer
deferred or non-preferred rights with regard 1o dividend as well as on shares
which conler preferantial rights with regard 1o dividerxd, but no interim dividend
shall ba paid on shares camying defarred or non-preferred rights if, at tha time
aof payment. any preferantial dividend is in arrear. The directors may also pay at
ntervals settled by them any dividend payable at a fixed rate i it appears to
them that the profits availabig for distnibution justify the payment. Provided the
directors act in good laith they shall not incur any hiabikty 10 the hoiders of
shares conferring prefamed rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-prefermed
nghts.

104, Except as otherwise provided by the rights attached 10 shares, ail
dividencs shall be declared and paid according 10 the amounts paid up on the
shares on which the dividend is paid. All dividends shail be apportioned and
paid proportionately to the amounts paid up on tha shares during any poriion
or partions of the period in respect of which the dividend is paid; but, il any
share 13 issUed ONn terms providing that it shall rank for dividend as from a

" particular date. that share shail rank for drvidend accordingty.
- 105. A genaral meeung dectanng a dividend may, upon the recommandation

of the dweciors, dwect that n shall be sabshed wholly o partly by ihe

- distribution of assets and. where any difficulty anses n regard 1o he

distnbution, the direCiors may seltle the same and n partcular may jasue
fractional certficates and lfix The vakue [or distribution of any assels and may
determine that cash shall ba pad to any member upon the fogting of the vaiue
30 lixed n order 10 adjust the nghts of members and may vest any asseis n
trusiees.

106. Any dividend o other moneys payablé in respect of a share,may be pait
by cheque sent by post to the registered address of the persan entitied or. f two
or mare persons are the holders of the share or are ointly entitted 10 1t By
reason of the death or bankrupltcy of the holder. to the reqisiered adaress of
that one of those persons who 8 (irst named n the regisier of members of to
such person and 10 such addrass as the person or persons entitied may n
writng direct. Every cheque shall be made payabie o the order of the person
or persons entitied or 10 SUCh other person as the person o¢ persans entitied
may in wnting direct and payment of Ihe cheque shall be & good discharge to
the company. Any joint holder or other person |omntly entitied to a share as
aloresad may give receipls for any dividend or ¢ther moneys payadie in
respact of the share.

107. No dividend or other moneys payable in respect of a sharg shall dbear
Interest against the company uniess othermse provided by the nights attacheg
o the share.

108. Any divdend which has remained unclaimed o0 twelve years from the
date when it became due for payment shall. if the diectors so resocive. be
lorfeited and cease to remain owing by the company.

ACCOUNTS

109, No member shall (as such) have any nght of inspecting any accounting
records or other Book of document of the company except as conlerred by
Statute or authonsed Dy the direciors of by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110, The directors may with the authonty of an ordinary resolution of the
coOmpany: -

(@) subject as hereinatier provided, resolve to capralise any undivided
profits of the company not required for paying any preferential dividend
{whether or not they are available for disttibubion) o any sum standing to the
credit of the company’s share prermum account of capial redemption reserve;

{B) appropnai the sum resolved 10 be capitalised to the members who
would have been entitied 10 it if it ware distributed by way of dividend and in the
same proportions and apply such sum on their behaif either :n or towards
paying up the amounts, if any, for the time being unpaid on any shares heid by
them respectively. or in paying up in full unissued shares or debentures of the
company of a nomuinal amount aqual to that sum, and allot the shares or
debeniures credited as fully paxd 10 those members, or as they may direel, in
those proportions. of party in one way and partly in the other: bul the share
premium account. the capital redemption reserve, and any profits which are
not availabie for aistnbution may. for the purposes of this reguiation, only be
?nlnlied IN paying up unissued shares 1o be aliotied to members crediled as
uily paxd;

{c) make such provision by the issue of fractional cerlificates or by
payment in cash or atherwise as they delermine in the case of shares of
debentures becoming distributabie under this requiation in fractions: and

(d) aythonse any person (o enter on behal of all the members concemed
into an agreement with the company providing for the allotment to them
respectively. credited as fully paid, of any shares or debenturas 1o which they
are enitied upon sych captalisation, any agreement made under such
authonty being binding on all such mem . :

NOTICES

1H. Any notice 10 be given (o or Dy any person pursuant to the articies shall be
N wnling except that a notice calling a meating cf the directors need not be in
wriiing,

112.n§he company may give any notice 1o a member either personaily or by
sending it by post in a prepad envelope aad, d 1o the bef al fis
registered address oF Dy leaving it al that address. In the case of joint holders of
a shara, alf notices shall be given 10 the (cint holder whose name stands fiest in
the regisier of members in respect of the joint holding and notice 50 given shall
be sutficient notice to all the joint holdars. A member whos# registared address
18 not within the United Kingdom and who gives o the company an address
wathin the Umted Kingddm at which notices may be grven {0 him shall be
enttted 10 have nolices given to him a1 that addrass, but otherwise no such
member shall be entitied 10 receve any notice from the company.

113. A member present, sither in person or by proxy, at any meating of the
company or of the holders of any ciass of shares in the company shall be
deemed (0 have receved notice of the meeting and. where requisite, of the
Purposas lor which it was calied.

114. Every person who becomes entitied 1o a share shall be bound by any
notice :n respect of that share which, before his name is entered in the registar
of members, has been duly given 1o a person from whom he derives his fitle.
115. Proot that an envelope contaning a nolice was properly adcressed.
prapaid and posted shall be conchusive evidence that the notice was given. A
notice shail be deemed 1o be given at the sxpiration of 48 hours after the anveicpe
containing it was posted.

. 16, A ngtice may be given by the company 1o the persons entitied to a share

in consequence of the death or bankrupicy of 2 member by sending or
delivening it. in any manner authonsed by the articles for the giving of notice 1o
a member, addressed 10 (Nem by name, or Dy the tite of reprasaniatives of the
deceased, or irusiee of the bankrupt or by any like dascniption at the address, if
any, within the United Kingdom suppiied for thal purpose by the persons
claming to be so entitled. Unti 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
bankruptcy had not actumed.

WINDING UP

7. H the company 1s wound up. the liquidalor may, with the sanclion of an
extraordinary resclution of the company and any other sanction required by the
Act. divide among ihe mambers in specie the whole or any part of the assats of
the company and may. for that purpose, value any assets and detenmne how
the division shait be carned out as between the members or different classes of
membars. The iquidator may, with the like Sanction. vest the whole of any part
of the assets in Fustees upon such trusts for the banetit of the members as he
with the like sanction delerminas. but no member shall be compelled to accept
any asseis upon which there is 3 liability.

lNDSEMbpciN!TIn isions of the Act but without prejudice

118, Subject 10 the provisions wi ice 10 any indemnity
to which 3 director may otherwass be entitied, every director or othar officer or
auditor of the company shail be indemnified out of the assets of the company
against any liabdity ncurred by him in defending any Ngs, civil
or crimnat, in which judgment is given in his favour or in which he is acquitted
Of in connection with any apokcation in which relief is granied 1o him by the
court from liability for neghigence, defaull, breach of duty or breach of trust in
relation (o the affawrs of the company.
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