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Memorandum of Association of Earls Nook Limited'”

1. The Company’s name 15 “Earls Nook Limted™'?,

1A  The Company is to be a private company [

2 The Company's registered office 1s to be simated in England and Wales
3. The Company's objects are:

31  to act as the holding company and to co-ordinate the admmstiration of and to
provide advisory, administrative, management and other services i connection
with the activities of any companies which are for the time being subsidianes of
the Company and/or to carry on the business of an investment holding company;

32  to carry out all or any of the businesses of producers of biodiesel and glycerine
and other related products from vegetable oils and fats (and to construct and
operate production facilities for such purpose) and to carry on business as general
merchants and traders and services providers, cash and credit traders,
manufacturers’ agents and representatives, insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and
agents, commission agents, umporters and exporters, manufacturers, retailers,

_wholesalers, buyers, sellers, distnbutors and shippers of, and dealers m all
products, goods, wares, merchandise and produce of every description, to
participate 1n, undertake, perform and carry on all kinds of commercial, industrial,
trading and financial operations and enterprises, to carry on all or any of the
businesses of marketing and business consultants, advertistng agents and

1 By a special resoluhon passed on 6 Jamuary 2004 it was sesolved to change the Company’s name from “Sandco
809 Lymuted” to Biofitels Linuted and by a special resolunon passed on 29 Apnl 2004 1t was resolved to change the
Company's name from “Biofuels Limited” to "Biofuels Corporation Limited” and to re-regster the Company as a
pubhic company with the name "Biofuels Corporatton plc”

2 By special resoluhons passed on 23 July 2007 1t was resolved (1) to change the Company’s name from
“Biofuels Corporation plc” to Earl Nook plc”, and (u) to re-register the Company agp private company with
the name “Earl Nook Limited”
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36

34

35.

37.

3.8.

contractors, general storekeepers, warehousemen, discount traders, mail order
specialists, railway shipping and forwarding agents, shuppers, traders, capitalists
and financiers either on the Company's own account or otherwise, pnnters and
publishers, haulage and transport contractors, garage propnetors, and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to
purchase or otherwise acquire and take over any businesses or undertakings which
may be deemed expedient, or to become interested 1n, and to carry on or dispose
of, remove or put an end to the same or otherwise deal with any such businesses
or undertakings as may be thought desirable;

to carry on any other trade or business whatever which can 1n the opinion of the
board of directors be advantageously carned on in connection with or anciiiary to
any of the businesses or activities of the Company,

to purchase or by any other means acquire and take options over any real or
personal property whatever, and any nights or privileges of any kind over or in
respect of any such property,

to apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether 1n the United Kingdom or elsewhere any patents, patent
nghts, brevets d'invention, hcences, sceret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges in respect of the
same, and to expend money 1n expenmenting upon, testing and improving any
patents, inventions or rights which the Company may acquire or propose to
acquire;

to acquire or undertake the whole or any part of the business, goodwill, and assets
of any person, firm or company carrying on or proposing to carry on any of the
businesses which the Company is authonsed to carry on and as part of the
consideration for such acquisition to undertake all or any of the habihties of such
person, firm or company, or to acquire an interest 1n, amalgamate with, or enter
into partnership or into any arrangement for shanng profits, or for co-operation,
or for otherwise assisting any such person, firm or company, and to give or
accept, by way of constderation for any of the acts or things aforesaid or real or
personal property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or secunties so received,

to improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part
of the real or personal property and nghts of the Company,

to tnvest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise
deal with any investments made;
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39. tolend oradvance money or give credit on any terms and with or without security
to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money
on deposit or loan upon any terms.,

310. to guarantee or otherwise support or secure, either with or without the Company
recetving any consideration or advantage and whether by personal covenant or by
mortgaging or charging all or any part of the undertaking, property, assets nghts
and revenues (present and future) and uncalled capital of the Company, or by both
such methods or by any other means, the performance of the habihties and
obligations of and the repayment or payment of any moneys whatever by any
person, firm or company, including (but not limited to):

310.1 any habihties and obligations whatever of, and the repayment or
payment of any moneys whatever by, any company which 1s for the
time being or 1s likely to become the Company’s holding company ora
subsidiary of the Company’s holding company or otherwise associated
with the Company in business; and

310.2  any habihties and obligations incurred in connection with or for the
purpose of the acquisition of shares 1n the Company or in any
company which 1s for the tume being the Company's holding company
in so far as the giving of any such guarantee or other support or
secunty 1s not prolbited by law, and

310.3  therepayment or payment of the principal amounts of, and premiums,
mterest and dividends on, any borrowings and securities;

3.11 to borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or any part of the Company's real or personal
property or asscts (whether present or future), including 1ts uncalled capital, and
also by a similar mortgage, charge, standard secunty, lien or securnity to secure
and guarantee the performance by the Company of any obhigation or liability 1t
may undecrtake or which may become binding on 1t,

3 12. to draw, make, accept, endorse, discount, negotiate, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable mstruments,

313 to apply for, promote, and obtain by any Act of Parliament, order, or licence of
the Department of Trade and Industry or other authonty for enabling the
Company to carry any of its objects mnto effect, or for effecting any mod:fication
of the Company's, indirectly to promote the Company's nterests, and to oppose
any proceedings or applications which may seem calculated directly or indirectly
to prejudice the Company's interests,
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3 18.

3.19.

3.20.

321

314,

3.15.

3.16.

317.

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

to subscribe for, take purchase, or otherwise acquire, hold sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company
constituted or carrymmg on business 1n any part of the world, and debentures,
debentures stocks, bonds, obligations or securities 1ssued or guaranteed by any
government or authonty, municipal, local or otherwise, in any part of the world;

to control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
mterest, or provide secretarial, admunistrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangement
which may seem desirable with respect to any business or operations of or
generally wath respect to any such company or companices;

to promote any other company for the purpose of acquinng the whole or any part
of the business or property or undertaking or any of the habihities of the
Company, or of undertaking any business or operations which may appear hkely
to assist or benefit the Company or to enhance the value of any property (real or
personal) or business of the Company, and to place or guarantee the placing of,
underwrte, subscribe for, or otherwise acqure all or any part of the shares or
secunties of any such company as aforesaid;

to sell or otherwise dispose of the whole or any part of the business or property
(real or personal) of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or secunties of any company purchasing the same,

to act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts,

to remunerate any person, firm or company rendenng services to the Company
either by cash payment or by the allotment to him or them of shares or other
securities of the Company credited as paid up 1n full or in part or otherwise as
may be thought expedient,

to pay all or any expenses incurred in connection with the promotion, formation
and 1ncorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commssions to brokers and others for
underwnting, placing, selling, or guaranteeing the subscnption of any shares or
other securities of the Company,
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3.22.

3.23.

3.24.

325

3.26.

327.

to support and subscnibe to any chantable public object and to support and
subscribe to any wnstitution, society, or club which may be in the opinion of the
board of directors for the benefit of the Company or 1ts business or activities or its
directors or employees, or may be connected with any town or place where the
Company carries on business;

to give or award pension, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been directors of, or who
are or have been employed by, or who are serving or have served the Company, or
any company which 1s a subsidiary of the Company or the holding company of
the Company or a fellow subsidiary of the Company or the predecessors 1n
business of the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children or other relatives and dependants of
such persons, to make payments towards insurance and to set up, establish,
support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons and of
their wives, wrdows, children and other relatives and dependants; and to set up,
establish, support and mantain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend money to any such employces
or to trustees on their behalf to enable any such purchase schemes to be
estabhshed or maintained,

to purchase and maintain, for the benefit of any director (including an alternate
director) , officer or auditor of the Company or of any company which 1s the
holding company, a subsidiary, or a fellow subsidiary of the Company, insurance
against any hability as 1s referred to 1n section 310(1) of the Act and, subject to
the provisions of the Act, against any other hability which may attach to him or
loss or expenditure which he may incur 1n relation to anything done or alleged to
have been done or omitted to be done as a director (including an alternate
director), officer or auditor and, subject also to the provisions of the Act, to
mdemnify any such person out of the assets of the Company against all losses or
labihities which he may sustain or incur in or about the lawful execution of the
duties of his office or otherwise in relation thereto and, without prejudice to the
foregoing, to grant any such indemmty after the occurrence of the event giving
rise to any such liability,

to distnibute among the members of the Company 1n kind any property (real or
personal} of the Company of whatever nature;

to procure the Company to be registered or recogmsed 1n any part of the world;

to do all or any of the things or matters aforesaid in any part of the worid and
cither as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in comunction with
others,
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3.28. to do all such other things as may be deemed 1ncidental or conducive to the
attainment of the Company's objects or any of them;

and so that;

(a) none of the objects set forth in this Clause 3 shall be restrictively
construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so
requires, be 1n any way limited or restricted by reference to or inference
from any other object or objects set forth in such clause, or by reference to
or inference from the terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the Company;

(b)  none of the sub-clauses of this Clause 3 and none of the objects herein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other part of Clause 3, and the Company shall have as full
a power to exercise each and every such sub-clause as 1f each contained
the objects of a separate company;

(c) the word "company” in thus Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled
1n the United Kingdom or elsewhere;

(d)  inthis Clause 3 the expressions "holding company" and "subsidiary” shall
have the meamngs given to them respectively by section 736 of the Act
and expression "subsidiaries” shall include a subsidiary undertaking as
defined by section 258 of the Act

4 The liability of the members 1s lirmited.

5. The Company's share capital 1s £600,000 divided into 60,000,000 shares of 1p each **

2 By a special resolution dated 25 November 2003 1t was resolved 1o increase the Company’s share capital from
£100 to £200,000 by the creation of an additional 199,900 ordinary shares of £1 each and to subdivide each
ordinary share of £1 each 1n the Company into 1,000 ordinary shares of 0 Ip each

3 By aspecial resoluton dated 29 Apnl 2004 1t was resolved to consolidate every 10 issued and umissued
ordinary shares of 0 1p each in the capital of the Company 1nto one ordinary share of 1p each.

4 By a special resolution dated 29 Apnl 2004 1t was resolved to increase the Company's share capital from
£200,000 to £600,000 by the creation of an additional 40,000,000 ordinary shares of 1p each
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We, the subscribers of this Memorandum of Association wish to be formed into a Company n
accordance with this Memorandum and we agree to take the number of shares shown opposite

our respective names

Names and addresses of Subscriber

Number of shares taken
by the Subscnber

Name: Ward Hadaway Incorporations Limited
Address. Sandgate House
102 Quayside

Newecastle upon Tyne
NE1 3DX

Signature C T Hewntt
For and on behalf of
Ward Hadaway Incorporations Limited

Dated: 18 October 2003

Witness to the above Signature-

Signature M A Rachardson

Name: Margaret Ann Richardson
Address Sandgate House
102 Quayside
Newecastle upon Tyne
NE1 3DX

Occupation.  Legal Secretary

one
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Company No: 4939156

The Companies Acts 1985 to 1989

Company Limited by Shares

New Axticles of Association

(adopted pursuant to a special resolution passed on)“] [3?“{ 2004)

BIOFUELS CORPORATION-PEC
CARLE NOOK L(MITED
Prelimipary

1. Table A not to apply

The regulations contained in table A in The Companies (Table A to F)
Regulations 1985 shall not apply to the Company

2. Definitions and Interpretation

2 1. Inthese Articles, unless the context otherwise requires’

“Act” means the Companies Act 1985,
mcleding any statutory modification
or re-enactment for the time being in

force;

“ATM™ means the Alternative Investment
Market of the London Stock
Exchange;

“AIM Admission Rules” means the latest edition of the

Alternative  Investment Market
Admussion Rules from time to time;

“Articles” means these Articles of Association
as from time to time altered;

“Audrtors™ means the auditors of the Company;

‘“Board” means the Board of directors of the
Company or the dwrectors present or
deemed to be present at a duly
convened meeting of the directors at
which a quorum is present,

“Business Day” means a day {other than 2 Saturday or
Sunday) on which cleanng banks are
open for business in London;
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“certificated”

“clear days”

“committee”

ucompany”

“Company”’
“Director”

“Dividend”

“Entitled by transmission”

“Executed”

llGroup!!

“Holder”

“in writing”

means, in relation to a share, a share
which 1s not an uncertificated share

means, n relation to a period of
notice, that period excluding the day
when the notice is given or deemed to
be given and the day for which 1t is
given or on which 1t is to take effect;

means a duly authorised commuttee of
the Board;

mcludes any body corporate (not
being a corporation sole) or
association of persons, whether or not
a company within the meaning of the
Act;

means Biofuels Corporation plc
means a director of the Company;
mncludes bonus,

tmeans, 1 relation to a share, entitled
as a consequence of the death or
bankruptcy of 2 member or of another
event giving rise to a transmission of
entitlement by operation of law;

includes, mn relation to a document,
execution under hand or under seal or
by another method permitted by law;

means the Company and any
company which 15 a subsidiary
undertaking for the time bemg of the
Company;

means, in relaton to a share, the
member whose name 15 entered in the
register as the holder of that share;

means wntten or produced by any
substitute for wrting or partly one
and partly another,
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“Listing Rules” means the latest edition of ‘The
Listing Rules’ 1ssued by The
Financial Services Authority acting in
its capacity as the competent authority
for the purpose of Part VI of the
Financial Services and Markets Act

2000,

“London Stock Exchange” means the London Stock Exchange
PLC;

“Member” means a member of the Company;

“month” means calendar month;

“office” means the registered office of the
Company for the fime being;

“paid and pard up” mcludes credited as paid or paid up;

“recognised person” means a recognised clearing house or

a nomnee of a recognised cleanng
house or of a recogmsed investment
exchange, each of which terms has
the meaning given to it by section
185(4) of the Act;

“register” means the register of members kept
pursvant to section 352(1) of the Act
and, where the context requires, any
register maintained by the Company
of persons holding any renounceable
right of allotment of a share,

“seal” means the common seal of the
Company or any official or securities
seal that the Company may have or
may be permutted to have under the

Statutes,

“share warrants” means a warrant to bearer in respect
of shares of the Company, issued by
the Company,

“Stafutes” means the Act and statutes and

subordinate legisiation for the tume
bemg in force concerning companies
and affecting the Company;
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2.2

23

2.4,

25

2.6.

2.7.

“transfer office” means the place where the register is
kept for the time beng;

“Uncertificated Securities means the Uncertificated Securites

Regulations” Regulations 2001, including any
modification, re-enactment or
substitute regulations for the time
being in force;

“uncertificated” means, 1n relation to a share, a share
title to which is recorded in the
register as being held in uncertificated
form and title to which, by virtue of
the Uncertificated Securities
Regulations, may be fransfemred by
means of a relevant system;

“United Kingdom” means Great Britain and Northern
Ireland; and
“year” means calendar year

The expressions “debenture” and “debenture holder” shall respectively
include “debenture stock™ and “debenture stockholder”

The expression “secretary” shall include any person appomnted by the
Board to perform any of the duties of the secretary, including a jomnt,
assistant or deputy secretary.

The expression “shareholders’ meeting” shall include both a general
meeting and a meeting of the holders of any class of shares of the
Company.

All of the provisions of these Articles, which apply to paid up shares,
shall apply also to stock, and the words “share” and “shareholder™ shall
be construed accordingly. The words “shareholder” and “holder™ shall
also mclude (subject to the provisions of these Articles and except
where the context in which such word 1s used requures otherwise) the
bearer of any share warrant.

Words denoting the singular shall mclude the plural and vice versa
Words denoting the masculine shall include the feminine. Words
denoting persons shall include bodies corporate and umncorporated
associations.

Any words or expressions defined in the Statutes shall (subject as set
out m the preceding provisions of this Article) have the same meanmgs
m these Articles (if such meaning 13 not inconsistent with the subject or
the context in which the word or expression is used), but excluding any
statutory modification to the Statutes not n force at the date of
adoption of these Articles. In particular, the expressions “operator”,
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“participating issuer”, “participating security” and “relevant system”
have the same meammgs as 1n the Uncertificated Securities
Regulations.

2.8.  For the purposes of these Articles, references to a relevant system shall
be deemed to relate to the relevant system in which the particular share
or class of shares or renounceable right of allotment of a share
concerned in the capital of the Company is a participating security for
the time being and all references 1n these Articles to the properly
authenticated demateriahsed instruction given in accordance with the
Uncertificated Securnities Regulations and the giving of such
instructions shall be subject always to:

2.8.1. the facilities and requirements of the relevant system,

2.8.2. the exient permitted by the Uncertificated Securities
Regulations; and

2.8.3. the extent permitted by or practicable under the rules and
practices from time to time of the operator of the relevant
system.

29. The words “include” and “including” shall be construed as if they were
immediately followed by the words “but not limmted to”.

210 A special or extraordinary resolution shall be effective for any purpose
for which an ordinary resolution 1s required under these Articles

211 The headings in these Articles do not affect the interpretation of these

Articles
Share Capital
3 Amounnts and Rights

31 The share capital of the Company at the date of the adoption of these
Articles 15 £600,000 divided mnto 60,000,000 Ordinary Shares of
1p each

3.11 Subject to Articles 126 to 139 (inclusive), the profits of the
Company available for distribution and resolved to be
distributed shall be paid as a dividend to the holders of the
Ordinary Shares

312 On a return of capital (except on a purchase of shares), the
assets of the Company available for distnbution amongst the
members shall, subject to any provision made for employees
under section 719 of the Act be used to repay to the holders
of the Ordinary Shares the amounts paid up on those shares
The assets remamung after such repayment shall then belong
to and be distnbuted amongst the holders of the Ordmnary
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41.

4.2,

4.3.

4.4

4.5.

4.6.

Shares in proportion to the number of such shares held by
them respectively.

Uncertificated Shares

Provisions Applicable to Uncertificated Shares

Subject to the Statutes, the Board may resolve that a class of shares is
to become a participating security and that a class of shares shall cease
to be a participating security

Shares of a class shall not be treated as forming a separate class from
other shares of that class merely because any such shares are held
from tume to time in uncertificated form

A member may, in accordance with the Uncertificated Securities
Regulations, change a share of a class which is a participating security
from a certificated share to an uncertificated share and from an
uncertificated share to a certificated share

The Company may give notice to a member requiring the member to
change uncertificated shares to certificated shares by the time stated m
the notice. The notice may also state that the member may not change
certificated shares to uncertificated shares If a member does not
comply with the notice, the Board may authonse a person to change
the uncertificated shares to certificated shares m the name and on
behalf of the member.

Whle a class of shares is a participating security, these Articles only
apply to an uncertificated share of that class to the extent that they are
consistent wath.

45.1. the holding of shares of that class 1 uncertificated form,

452 the transfer of title to shares of that class by means of a
relevant system, and

4.5 3. the Uncertificated Securihies Regulations

Where the Company is entitled under any provisions of the Statutes or
the rules of any relevant systems or under these Articles to dispose of,
forfeit, accept the surrender of, enforce a lien over, re-allot or sel,
transfer or otherwise procure the sale of any shares which are held n
uncertificated form, the Board shall have the power (subject to the
Statutes, the Uncertificated Securnties Regulations and the rules and
practices of the relevant system) to take such steps as the Board
considers appropnate, by instruction by means of 2 relevant system or
otherwise, to effect such disposal, forfeiture, surrender, enforcement,
re-allotment, sale or transfer and such powers shall (subject as
aforesad) nclude the right to
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4.6.1. request or require the deletion of any computer-based entries
in the relevant system relating fo the holding of such shares
in uncertificated form; and/or

46.2. alter such computer-based entmes so as to divest the
registered holder of such shares of the power to transfer such
shares to a person other than the transferee, purchase or his
nominee identified by the Company for this purposes; and/or

4621 require any holder of any uncertificated shares
which are the subject of any exercise by the
Company of any such entitlement, by notice in
writing to the holder concemed, to change s
holding of such uncertificated shares mto
certificated form within such period as may be
specified in the notice, prior to completon of
any disposal, sale or transfer of such shares or
direct the holder to take such steps as may be
necessary to sell or fransfer such shares, and/or

4622 appoint any person to take such other steps m
the name of the holder of such shares as may be
required to effect a transfer of such shares and
such steps shall be as effective as if they had
been taken by the registered holder of the
uncertificated shares concerned

Variation of Rights

Manner of Variation of Rights

51

52.

Whenever the share capital of the Company 1s divided into different
classes of shares, the special nghts attached to any class may, subject
to the provisions of the Statutes, be varied or abrogated;

511, 1n such manner (if any) as may be provided by those nghts,
or

5.12 1n the absence of provision,

erther with the consent 1n writing of the holders of three-quarters mn
nominal value of the issued shares of that class or with the sanction of
an extraordinary resolution passed at a separate meeting of the holders
of the shares of that class validly held in accordance with these Articles
{but not otherwise) and may be so varied or abrogated either whilst the

Company is a gomg concern or during or in contemplation of a
winding-up

All the provisions of these Articles relating to general meetmgs of the
Company and to the proceedings at such general meetings shall (so far
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as applicable and with any necessary modifications} apply to any such
separate meeting, except that:

52.1 the necessary quorum shall be at least two persons holding
or representing by proxy at least one-third in nominal value
of the issued shares of the class n question, and at any
adjourned meeting, the necessary quorum shall be any
holder of shares of the class in question or his proxy;

5.2.2. any holder of shares of the class in question present in
person or by proxy may demand a poll, and

5.2.3. every such holder shall, on a poll, have one vote for every
share of the class held by him.

5.3. The precedng provisions of this Article shall apply to the variation or
abrogation of the special rights attached to some only of the shares of
any class as 1f each group of shares of the class differently treated
formed a separate class, the special nght s of which are to be varied.

Matters not Constituting Variation of Rights

The special rights attached to any class of shares having preferential rights
shall not, unless expressly provided for 1n or under the terms of issue of such
shares, be deemed to be varied by.

6 1. the creation, allotment or issue of further shares ranking equally in
some or all respects with (but not having, in any respect, any priority
over) such shares as regards participation in the profits or assets of the
Company, or

6.2. the purchase or redemption by the Company of any of its own shares,
or

6.3. the Board resolving that a class of shares shall become, or the operator
of the relevant system permitting such class of shares to be, a
participating secunty

Alteration of Share Capital

Increase of Share Capital

The Company may from hme to time by ordinary resolution increase its
capital by a sum to be divided into shares of such an amount as the resolution
shall prescribe  All new shares shall be subject to the provisions of the
Statutes and of these Articles m relation to allotment, payment of calls, hen,
transfer, transmission, forfeiture and other matters and unless otherwise
provided by these Articles, by the resolution creating the new shares or by the
condition of issue, the new shares shall be Ordinary Shares
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8.

Consolidation, Subdivision and Cancellation

81

82

3.

The Company may by ordinary resolution.

8.1.1.

81.2.

8.13.

consolidate and divide all or any of its share capital into
shares of a larger amount than 1ts existng shares;

cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken, by any
person and dimimsh the amount of its authonised share
capital by the amount of the shares so cancelled,

sub-divide its shares, or any of them, into shares of a smaller
amount than is fixed by the Memorandum of Association
(subject to the provisions of the Statutes). The resolution
providing for the sub-division of any share may also provide
that, as between the holders of the shares resulting from such
sub-division, one or more of the shares may, as compared
with the others, have any such preferred, deferred or other
special rights, or be subject to any such restrictions, as the
Company has power to attach to unissued or new shares

Where any difficulty anses in relation to any consohdation or sub-
division under Article 8 1, the Board may settle the same as they think
expedient and in particular may make such provision as they thimk fit
for any fractional entitlements which may or would arise, including
arrangements under which (treating holdmgs of a member of
uncertificated shares and certificated shares of the same class as if they
were separate holdings, unless the Board otherwise detenmunes) it

may:

8.2.1.

8.22.

sell fractions of a share to a person (including, subject to the
Statutes, to the Company) for the best price reasonably
obtanable and distribute the net proceeds of sale in due
proportion amongst the persons entitled (except that if the
amotmt due 1o a person is less than £3.00, or such other sum
as the Board may decide, the sum may be retained for the
benefit of the Company), or

subject to the Statutes, allot or issue to a member credited as
fully paid by way of capitalisation the nunimum number of
shares required to round up lus holding of shares to a
number which, following consolidation and division or sub-
division, leaves a whole number of shares (such allotment or
1ssue being deemed to have been effected mmmediately
before consohdation or sub-division, as the case may be)

To give effect to a sale pursuant to Article 821 the Board may
exercise its powers under Article 35
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If shares are allotied or issued pursuant to Article 8 2.2, the amount
required to pay up those shares may be capitalised as the Board thinks
fit out of amounts standing to the credit of reserves (including a share
premium account, capital redemption reserve and profit and loss
account), whether or not available for distribution, and applied in
paymg up in full the appropriate number of shares. A resolution of the
Board capitalising part of the reserves has the same effect as if the
capitalisation had been declared by ordinary resolution of the Company
pursuant to Article140. In relation to the capitalisation, the Board may
exercise all powers conferred on it by Article O without an ordinary
resolution of the Company.

Purchase of Own Shares

9.1.

92.

Subject to the provisions of the Statutes and the requirements of
London Stock Exchange and without prejudice to any relevant special
nghts attached to any class of shares, the Company may purchase, or
may enter into a contract under which 1t will or may purchase, any of
1ts own shares of any class (including any redeemable shares) at any
price (whether at par or above or below par), and so that any shares to
be so purchased may be selected in any manner by the Board. Every
contract for the purchase of, or under which the Company may become
entitled or obliged to purchase, shares in the Company shall be
authorised by such resolution of the Company as may be required.

Where there are in issue convertible securities convertible into or
carrying a right to subscribe for equty shares of a class proposed to be
purchased, a separate meeting of the holders of the comvertible
securities must be held and their approval by extraordinary resolution
obtamed before the Company enters into any contract to purchase
equity shares of the relevant class. Subject to this and notwithstanding
anything to the contrary contamed in the Articles, the nghts and
privileges attached to any class of share shall be deemed not to be
altered or abrogated by anything done by the Company m pursuance of
any resolution passed under the powers conferred by the preceding
article.

Reduction of Capital

Subject to the provisions of the Statutes and to the rights attached to existing
shares, the Company may by special resolution reduce or cancel its share
capital or any capital redemption reserve, share premium account or other
undistributable reserve in any way.

Shares

Richts Attaching to Shares on Issue

111

Subject to the provisions of the Statutes and without restnicting or

reducing m any way any special nghts previously conferred on the
holders of any shares or class of shares for the time being 1 1ssue, any
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share m the Company may be issued at any time with such preferred,
deferred or other special nghts, or subject to such restrictions, whether
as regards dividend, return of capital, voting or otherwise, as the
Company may from time to time by ordinary resolution determine (or,
10 the absence of any such determmnation, as the Board may determine).

11.2. Subject to the provisions of the Statutes, any resolution of the
Company 1 general meeting passed in pursuance of such provisions
and to the rights attached to exishng shares, the Company may issue
any shares which are, or at the option of the Company or the holder are
liable, to be redeemed on such terms and i such mannsr as may be
provided by the Articles.

Authority to Allot

Subject to the provisions of the Statutes relating to authority to allot, pre-
emption rights and other such matters and of any resolution of the Company 1n
general meeting passed pursuant to such provisions and these Articles, all
unissued shares (whether forming part of the onginal or any mcreased capital)
shall be at the cisposal of the Board and the Board may allot (with or without
conferring a right of renunciation), grant options over offer or otherwise deal
with or dispose m any other way of unissued shares or nights to subscnbe for
or convert any security into shares to such persons, at such fimes and on such
terms as 1t considers proper, but no share may be issued at a discount

Commission on Issue of Shares

The Company may exercise all powers of paying commussion or brokerage
conferred or permtted by the Statutes to the full extent. Subject to the
Statutes, any commussion or brokerage may be satisfied by the payment of
cash or the allotment of fully or partly paid shares or the grant of an option to
call for an allotment of shares, or by any combination of these methods

Renunciation of Allotment

Subject to the provisions of the Statutes and the Articles the Board may at any
time after the allotment of any share but before any person has been entered 1
the register as the holder of such share recogmse a rtenunciation of the
allotment by the aliottee m favour of some other person and may give to any
allottee of a share a right to effect such renunciation upon and subject to such
terms and conditions as the Board may think fit to impose.

Equitable Interests not Recognised

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, nor shall the Company be bound by or
compelled in any way to recoguise any equitable, contingent, future or parhal
interest in any share, or any interest in any fractional part of a share, or (except
only as may be provided for by these Articles or by law) any other nght in
respect of any share, except an absolute right to the entirety of the same in the

X twadis\Biofuels\Articles and Circular\BFCPLC - New Articles of Association - First Draft elean doe

11




16

17

18

19

registered holder or, m the case of a share warrant, m the bearer of the share
warrant for the time being.

Share Certificates

General

Every share certificate, unless the Board resolves otherwise either generally or
in any particular case or cases, shall be issued under seal (including under a
secunties seal or, in the case of shares on 2 branch register, an official seal for
use 1n the relevant territory), which may be affixed or printed on it, or in such
other manner as the Board may approve, having regard to the terms of
allotment or issue of the shares and the requirements of London Stock
Exchange. The Board may by resolution decide, either generally or i any
particular case or cases, that any signatures on any share certificate need not
be autographic but may be applied to the certificates by mechanical means or
may be printed on them or that the certificates need not be signed by any
person  Bvery share certificate shall specify tbe number and class of
certificated shares to which 1t relates and the amount paid up on such shares.
No certificate shall be 1ssued representing certificated shares of more than one
class No certificate shall nommally be issned 1n respect of certificated shares
held by a recogmsed person in respect of whom the Company is not required
by law to complete and have ready for delivery a certificate.

Joiut Holders

Where a certificated share 1s held jointly by several persons, the Company
shall not be obliged to issue more than one certificate for such certificated

share and delivery of a certificate to one of the joint holders shall be sufficient
delivery to all

Issue of Share Certificates

Any person (subject as provided m Articles 16 and 17) whose name 1s entered
in the regster shall, upon the issue or transfer to him of any certificated shares
of any class, be entitled without payment to a certificate for the same (in the
case of 1ssue) within [one month](or such longer period as the terms of issue
shall provide) after allotment or (1n the case of transfer of fully-paid shares))
within [fourteen days], afier the relevant transfer has been lodged or 1 either
case such shorter period as may be required by the AIM Admission Rules or if
the Company’s shares are at any time listed on the Official List of London
Stock Exchange, the Listing Rules.

Balapce Certificates

Where only some of the certificated shares comprised in a share certificate are
transferred, the old certificate shall be cancelled and a new certificate 1ssued
for the certificated shares not transferred without charge
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21.

22.

23.

Replacement of Share Certificates

20 1. Any two or more certificates representing certificated shares of any
one class held by any member may, at his request, be cancelled and a
single new certificate for such shares issued in lien without charge.

20.2 If a member surrenders for cancellation a share certificate representing
certificated shares held by him and requests the Company to 1ssue in
lien two or more share certificates representing such shares in such
proportions as he may specify, the Board may, if it thmks fit and on
payment by the member of such reasonable sum as the Board may
decide, comply with such request.

20.3. If a share certificate has been damaged or defaced or 1s alleged to have
been lost, stolen or destroyed, a new certificate representing the same
certificated shares may be issued to the holder, upon hs request and
upon delivery up of the old certificate or (if it is alleged that the old
certificate has been lost, stolen or destroyed) comphance with such
conditions as to evidence and indemnity (with or without secunty) and
the payment of any exceptional out-of-pocket expenses reasonably
incurred by the Company in the mvestigation of that evidence and the
preparation of that indemnity and security, but otherwise without
charge, as the Board may think fit.

204 Any such request may be made by any one of the jomt holders where
the shares are held jointly by several persons

Uncertificated Shares

The Company shall not 1ssue to any person a certificate 1n respect of an
uncertificated share

. Calls on Shares

Power to make calls

The Board may (subject to the terms of allotment or issue) from time to time
make calls upon the members n respect of any moneys unpaid and not
payable on a date fixed by or in accordance with the terms of allotment or
1ssue on the shares or a class of shares held by them respectively (whether on
account of the nominal value of the shares or, when permitted, in respect of
any premium). A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may be made
payable by mstalments

Liability for calls

Each member shall (if he has received at least 14 clear days’ notice specifying
the time or times and place of payment) pay to the Company at the tune or
times and place so specified the amount called on his shares The joint holders
of a share shall be jointly and severally hiable to pay all calls m respect of such
share A call may before receipt of the Company of any amount thereunder be
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24

25.

26.

27.

revoked or posiponed if and as the Board may determine. A person on whom
a call is made remains liable to pay the amount called notwithstanding the
subsequent transfer in respect of which the call is made.

Interest on Overdue Amounts

If a sum called in respect of a share 15 not paid on or before the day specified
for payment, the person from whom the sum is due shall pay nterest on that
sum from and including the day specified for payment to but excluding the
date of actual payment at such rate (pot exceeding, without the sanction of the
Company given by ordinary resolution, 20 per cent per annum) as Board may
be fixed by the terms of allotment or issue of the share or as the Board may

determine The Board may in any case or cases waive payment of all or part
of such mterest.

Qther sums due on Shares

Any sum (whether on account of the nominal value of the share or in respect
of any premium) which, by the terms of issue of a share, becomes payable
upon allotment or at any fixed date shall, for all the purposes of these Articles,
be deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes payable. If such sum is not paid, all the
relevant provisions of these Articles as to payment of interest and expenses,
forferture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

Power to Differentiate between Holders

The Board may, on the allotrnent or 1ssue of shares, differentiate between the
allottees or holders of such shares as to the amount of calls to be paid and the
times of payment.

Payment of Calls in Advance

27 1. If the Board thinks fit the Company may receive from any member
willing to advance the same, all or any part of the moneys (whether on
account of the nomunal value of the shares or in respect of any
premium) uncalled and unpaid upon the shares held by lum  Such
payment 1 advance of calls shall extinguish, to that extent, the Liability
upon the shares mn respect of which it is made. The Company may pay
mterest at such rate (not exceeding, without the sanction of the
Company given by ordmary resolution, 20 per cent per annum) as the
member paying such sum and the Board may agree on the moneys so
recerved (until and to the extent that the same would but for such
advance become payable) While any sum paid up in advance may
entitle the holder of the share to interest, 1t shall not entitle the holder
to participate in respect of that advanced sum in any dividend

X \twadie\Biofuels\Articles and Crreutar\BFCPLC - New Arncles of Associanon - First Draft clean doc

14




28.

29.

30

31.

=K ook B o st Sl Ve B

Forfeiture and 1ien

Notice on Failure to Pay a Call

28.1. If a member fails to pay in full any call or instalment of a call on or
before the due date for payment, the Board may, at any time after the
due date for payment, serve a notice on him {or on a person entitied by
{ransrmssion to the share in respect of which the call was made
demanding payment) requiring payment of so much of the call or
instalment as is wnpaid together with any interest which may have
accrued on the unpaid amount and any expenses incurred by the
Company because of such non-payment

28.2. ‘The notice shall specify a further day (which must be at least seven
clear days from the date of service of the notice) on or before which,
and the place where, the payment required by the notice 1s to be made.
The notice must also state that, 1f the amount specified n the notice is
not paid as required by the notice, the shares on which the call has been
made will be hable to be forfeited.

Forfeiture for non-compliance

If the requirements of any notice given under Article 28 are not complied with,
at any time after such non-compliance and before payment has been made of
all calls and interest and expenses due 1n respect of any share 1n respect of
which such notice has been given, any such share may be forfeited by a
resolution of the Board to that effect. Such forfeiture shall include all
dividends declared m respect of the forfeited share and not actually paid
before forferture. The Board may accept a surrender of any share hable to be
forfeited under these Articles Where a share has been forfested, the Company
shall serve notice of the forfeiture on the person who was before forfeiture the
holder of the share or the person entitled by transmission to the share, but no
forferture 1s invalidated by an omission to give notice. An eniry of the fact
and date of forferture shall be made 1 the regster.

Disposal of Forfeited Shares

Subject to the provisions of the Statutes, all rights attaching to a share which
has been forferted or surrendered are deemed to be the property of the
Company and may be sold, re-allotted or otherwise disposed of in any other
way either to the person who was, before such forfeiture or surrender, the
holder of or entitled to the same or to any other person upon such terms and in
such marmer as the Board may think fit in accordance with Article 35. At any
time before a sale, re-allotment or disposal, the forferture or surrender may be
cancelled on such terms as the Board thinks fit.

Holder to Remain Liable Despite Forfeiture

A member whose share has been forfeited or surrendered shall cease to be a
member 1 respect of the share and, 1f 1t 1s a cerhficated share, shall surrender
to the Company for cancellation the certificate for such share Such member
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32.

33.

34

shall, despite the forfeiture or surrender, remain liable to pay to the Company
all moneys which, at the date of the forfeiture or surrender, were presently
payable by hum to the Company n respect of the share together with interest
on such sum at such rate as may be fixed by the terms of the allotment or issue
of the share, or, if no rate 1s faxed, at such rate (not exceeding, without the
sanction of the Company given by ordinary resolution, 20 per cent per annurn)
as the Board may determine from and including the date of forfeiture or
surrender to but excluding the date of payment. The Board may, in 1ts
absolute discretion, enforce payment without any allowance for the value of
the shares at the time of forfeiture or surrender or for any consideration
received on their disposal or may waive payment in whole or in part.

Lien on Partly-Paid Shares

The Company shall have a first and paramount lien on every share which 1s
ot fully-paid registered in the name of a member (whether solely or jointly
with another person) for ail moneys payable in respect of such share, whether
the due date for payment has arnved or not The lien apphies to all dividends
from time to time declared and any other amounts payable in respect of the
share. The Board may waive any lien which has ansen and may resolve that
any share shall, for some limited period, be exempt wholly or partially from
the provisions of this Article.

Sale of Shares Subject to Lien
The Company may exercise its powers under Article 35 and sell m such

manner as the Board thinks fit any share on which the Company has a lien.
No sale shall be made unless:

331 some sum in respect of which the lien exists is then payable; and

33.2. a notice in wnting has been gven to the holder for the time bemg of
the share or to the person otherwise entitled to the same stating, and
demanding payment of, the sum then payable and giving notice of the
mtention to sell because of the default; and

33 3. fourteen clear days have expired after the dehivery of such notice.

Proceeds of Sale of Shares Subject to Lien

The net proceeds of a sale of a share subject to a lien (after payment of the
costs of such sale) shall be used to pay the amount 1n respect of which the lien
exists so far as the same is then payable. Any balance remaming shall, subject
to a like lien for amounts not presently payable as existed on the shares before
the sale, be pad to the person entifled to the shares immediately before the
sale For prving effect to any such sale the Board may authorise the same

person to transfer the shares sold to, or m accordance with the directions of,
the purchaser
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36

37

Compulsory Sale Powers

Power of Sale

The Board may exercise the powers conferred on it by this Article only when
1t is empowered to do so pursuant to any of Articles 8.3, and. the Board may,
if necessary, authorise some person to execute a transfer of a certificated share
on behalf of the holder of (or the person entitled by transmussion to) the share
to any person. The Board may, if necessary, exercise any of the powers
conferred on the Company by Article 46 to effect the transfer of a
uncertificated share on behalf of the holder of (or the person entitled by
transmission to) the share to any person In either case, the transfer shall be
effective as if it had been made by the holder of {or the person entitled by
transmission to) the share and the Company may receive the consideration (1f
any) for the disposal and may register the transferee as the holder of the share.

Evidence of Sale and Title of Transferee

A statutory declaration in writing that the declarant 1s a director or the
company secretary and that a share has been duly sold to deal with fractional
entitlements, forfeited or surrendered, or sold to sahisfy a lien of the Company,
or sold pursuant to Article 47.1 (sale of shares of untraced members), on a date
stated m the declaration shall be conclusive evidence of the facts stated in such
declaration, against all persons claiming to be entitled to the share. Such
declaration shall (subject, if necessary, to the transfer of the share) constitute a
good title to the share. The person to whom the share 15 scld, re-allotted or
otherwise disposed of shall not be obhged to investigate to whom or where or
how the consideration (2f any) 15 paid and nor shall his title to the share be
affected by any uregulanty or invalidity n the proceedings relahng to the
forfeiture, surrender, sale, re-allotment or disposal of the share.

Transfer of Shares

Method of Transfer

37.1 A certificated share (other than one represented by a share warrant)
may be transferred by using a wntten transfer in any usual or common
form or in any other form acceptable to the Board The form of
transfer need not be executed as a deed but must be signed by or on
behalf of the transferor and, if the relevant certificated share is not fully
paid, also by or on behalf of the transferee. The Company may retamn
all instruments of transfer which are registered.

37.2. An uncertificated share may be transferred m accordance with the
Uncertificated Securities Regulations or such other statutory
regulations from time to time made under the Statutes.

373 A transferor shall remain the holder of the share concerned (whether a
certificated share or an uncertificated share) until the name of the
transferee 1s entered mn the register as the holder of that share
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38 Right to Refuse Registration

38 1.

38.2.

383

Subject to Article 70 and the requirements of London Stock Exchange,
the Board may, in 1its absolute discretion and without giving a reason,
refuse to register the transfer of a certificated share which is not fully
paid or the transfer of a cerhficated share on which the Company has 2
lien. If that sbare has been admitied to trading on AIM or to the
London Stock Exchange’s market for listed securities, the Board may
not refuse to register the transfer if this would prevent dealings n the
share from taking place on an open and proper basis.

Subject to Article 70 and the requirements of London Stock Exchange,
the Board may also, in its absolute discretion and without giving a
reason, refuse to regster the transfer of a certificated share or a
renunciation of a renounceable letter of allotment unltess all of the
following conditions are satisfied.

382 1. it is in respect of only one class of share;

38.2.2  itis i favour of a single transferee or renouncee or not more
than four jont transferees or renouncees,

382 3. it is delivered for registration to the transfer office or such
other place as the Board may decide, accompamed by the
certificate for the shares to which it relates (except in the
case of a transfer by a recognised person where a certificate
has not been 1ssued, or in the case of a renunciation) and
such other evidence as the Board may reasonably requure to
prove the title of the transferor or person renouncing and the
due execution by him of the transfer or renunciation or, if
the transfer or renunciation is executed by some other person
on his behalf, the authority of that person to do so;

382.4  the proposed transferee 1s not a child, a bankrupt or a person
of unsound mind.

If the Board refuses to remster the transfer of a certificated share it
shall, within two months after the date on which the transfer was
lodged with the Company, send notice of the refusal to the purported
transferee. An instrument of transfer which the Board refuses to
register shall (except i the case of suspected or actual fraud) be
returned to the person who lodged the transfer or, if this cannot be
ascertained, to the purported transferor.

39 Registration of Transfers of Uncertificated Shares

391

In the case of a transfer by a recognised clearing house a nomnee of a
recogmsed dealing house or of a recogmsed mvestment exchange the
lodgement of share certificates with the instrument of transfer will only
be necessary 1if and to the extent that certificates have been 1ssued 1n
respect of the shares in queston The expressions “recogmsed dealing
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40.

41

42

43.

house” and “recognised investment exchange™ shall have the meanings
given to them in the Financial Services Act 1986

392. Subject to the requirements of London Stock Exchange, the Company
shall Tegister a transfer of title to any uncertificated share or any
renounceable right of allotment of a share which 15 a participating
security held m uncertificated form in accordance with the
Uncertificated Securities Regulations, but so that the Board may refuse
to register such a transfer n favour of more than four persons jointly or
in any other circumstance permitted by the Uncertificated Securities
Regulations. :

39 3. If the Board refuses to register the transfer of an uncertificated share or
of any such uncertificated renounceable right of allotment of a share
the company shall within two months after the date on which the
transfer instruction relating to such transfer was received by the
Company, send notice of the refusal to the purported transferee

No Fee on Registration

No fee will be charged by the Company m respect of the registration of any
transfer of a share or the renunciation of a renounceable letter of allotment or
mstruction or other document relating to or affecting the title to a share or
otherwise for making any other entry in the regster.

Closure of Register

Subject to the Statutes and the requrements of London Stock Exchange the
registration of transfers may be suspended at such ttmes and for such penods
{not exceeding 30 days m any year) as the Board may from time to tine
determine. Any such suspension may be a general one for all shares or may
relate only to 2 particular class of shares, but the Company shall not close any

register relating to a participating secunty without the consent of the operator
of the relevant system

Branch Register

Subject to and to the extent permitted by the Statutes and London Stock
Exchange, the Company, or the Board on behalf of the Company, may amrange
for a branch register to be kept 1n any terntory of members resident in such
termitory. The Board may make, and vary, such regulations as 1t may think fit
regarding the keeping of any such register.

Transmission of Shares

Persons Entitled on Death

If a shareholder dies, the survivors or survivor where the deceased was a joint
holder, and the personal representatives or representaive of the deceased
where he was a sole or only surviving holder, shall be the only person or
persons recognised by the Company as having any title to his mterest 1n the
shares However, nothing mn this article shall release the estate of a deceased
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45.

holder (whether sole or jomt) from any hability in respect of any share held by
him.

Election by Person Entitled by Transmission

44.1. A person becoming entitled to a share as a result of the death or
bankruptcy of a member or through the operation of law may (subject
to the provisions set out below), upon supplying to the Company such
evidence as the Board may reasonably require to show his title to the
share, either be registered himself as a holder of the share (if he
notifies the Company accordngly) or if he so elects, transfer such
share to some other person

442, Ifhe elects to transfer such share to another person, he shall:

44.2.1. if such share is a certificated share, execute transfer of the
share to that person; or

4422. 1if such share is an uncertificated share, erther procure that
mstructions are given by means of the relevant system to
effect the transfer of the share to that person or change the
share to a certificated share and transfer 1t in accordance
with Article 44.2.1.

44 3. All the provisions of these Articles relating to the nght to transfer and
the registration of transfers of certificated shares shall apply to any
such notification or transfer (as the case may be) which shall be treated
as if 1t were a transfer executed by the member registered as the holder
of any such share.

444 The Board may give notice requiring a person to make the election
referred to in Article 44.1. If such notice is not comphed with within
60 days, the Board may withhold payment of all dividends and other
amounts payable in respect of the share until notice of the election has
been made.

Rights of Persons Entitled by Transmission

Except where stated to the contrary in these Articles, a person becoming
entitled to a share as a result of the death or bankruptcy of a member or
through the operation of law shall (upon supplying to the Company such
evidence as the Board may reasonably require to show his title to the share) be
entitled to the same dividends and other advantages as those to which he
would be entitled if he were the registered holder of the share (and the rights
of the tegistered holder 1n relation to such share shall cease) except that he
shall not be entitled in respect of such share (except with the authonty of the
Board) to exercise any right conferred by membership m relation to
shareholders’ meetings (including separate meetings in respect of a class of
shares) until he has been registered as a member 1n respect of the share. Once
the Board 1s satisfied that such person is emntitled to a share as a result of the
death or bankruptcy of 2 member or through the operation of law, the Board
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46.

shall, within two months after being so satisfied, cause the entitlement of that
person to be noted in the register

Share Warrants

46.1

46.2.

46 3.

46 4

The Board may issue on such term and conditions as to voting and in
all other respects as they decide, with respect to any of its fully-pard
certificated shares, a share warrant stating that the bearer is entitled to
the shares specified in the share warrant, and may provide, by coupons
or otherwise, for the payment of future dividends or other moneys on
or 1n respect of the shares included in such share warrants.

A share warrant shall entitle the bearer of the same to the shares
included in it 'Those shares may be transferred by the delivery of the
share warrant and the provisions of these Articles regarding the
transfer and transmission of shares shall not apply to the same Each
share warrant shall be 1ssued under seal (including under a securities
seal or, in the case of shares on a branch register, an official seal for
use in the relevant territory)

The Board shall be enhtled to accept a cerhificate (in such form and
from such person as the Board may approve) to the effect that a
specified person is shown as being entitled to the shares comprised in a
specified share warrant as sufficient evidence of the facts stated 1n such
certificate. The Board shall also be entitled to treat the deposit of such
certificate at the transfer office (or any other place specified from time
to time by the Board) as equivalent to the deposit there of the share
warrant, and may allot to the person named m such certificate any
shares to which the bearer of the share warrant referred to m such
certificate may be entitted. The right of the allottee to the allotment
shall not, after any such allotment, be questioned by any person.

The Board may determine, and from time to tune vary, the conditions
wpon whach share warrants shall be issued, including those.

464 1. upon which a new share warrant or coupon will be 1ssued 1n
the place of one worn out, defaced, lost or destroyed (but no
new share warrant may be issued to replace one that has
been lost unless the Board 1s satisfied beyond reasonable
doubt that the onginal share warrant has been destroyed);

46 4.2. upon which (subject as set out below) the bearer of a share
warrant shall be entitled to attend and vote at general
meetings; and

46.43. upon which a share warrant may be surrendered and the
name of the holder entered in the register in respect of the
shares specified 1n such share warrant.

The conditions for the time being m force relating to share warrants
(whether made before or after the 1ssue of any particular share warrant)
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465

46.6

shall apply to the bearer of a share warmrant unless stated to the contrary
in any such conditions or in these Articles.

Subject to the terms of any conditions for the tume being in force
relating to share warrants and except as specifically stated to the
contrary mn these Articles, the bearer of a share warrant may at any
time deposit the share warrant at the transfer office (or at such other
place as the Board may from time to time nominate) So long as the
share warrant remamns so deposited, and subject to any restrichions
imposed pursuant to article 46.6, the depositor shall have the same
nght of signing a requisition for calling a meeting of the Company, of
giving notice of intentton to submit a resolution to 2 meeting and of
attending and voting, giving a proxy and exercising the other privileges
of a member, at any meeting held after the register as the holder of the
shares included mm the deposited share warrant If a share warrant 1s
deposited elsewhere than at the transfer office (or such other place as
the Board have nominated), the depositor must obtain from the person
with whom the same is deposited a certificate of such deposit m such
form as the Board may require specifying the share warrant and the
number of shares included in that share warrant and must lodge the
certificate of deposit at the transfer office {(or such other place as the
Board has nominated), at least 48 hours before the time of the meeting
at which the depositor desires to attend or to be represented No more
than one person shall be recognised as a depositor of any share
warrant Every share warrant which shall have been so deposited shall
remain so deposited until after the closing of the meeting at which the
depositor desires to attend or to be represented

Except as specifically stated to the contrary m these Asticles or m the
terms of any conditions for the time being 1n force relating to share
warrants, no person shall, as the bearer of a share warrant, be entitled
to sign a requsition for calling a meeting of the Company or give
notice of intention to submit a resolution to a meeting or attend or vote
or give a proxy ot exercise any other pnvilege of a member at a
meeting of the Company, or be entitled to receive any notices from the
Company. However, the bearer of a share warrant shall be entitied in
all other respects to the same privileges and advantages as 1f he were
pamed in the register as the holder of the shares included in the share
warrant, and he shall be deemed to be a member of the Company

Untraced Shareholders

47.  Sales of Shares of Untraced Shareholders

47.1.

The Company may exercise its powers under Article 35 and sell, at the
best price reasonably obtainable at the time of sale, the shares of a
member or the shares to which a person 1s entitled through
transmission on death or bankruptcy or by the operation of law 1f

4711 during a penod of not less than 12 years immediately prior
to the date of the publication of the advertisements referred
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47 2.

47.3

to m Article 47.1.2 (or, if published on different dates, the
first such date) no communication has been received by the
Company from such member or person (in s capacity as
member or person entitled by transtmssion), no cheque or
warrant or money order sent by the Company through the
post in a pre-paid letter addressed to such member or person
at his address on the register or any other last known address
given by such member or person to which cheques and
warrants and money orders are to be sent has been cashed,
and at least three cash dividends (whether interim or final) in
respect of the shares have become payable and no dividend
in respect of those shares has been clammed; and

47.12. the Company shall, on or after the expiry of a period of 12
years, have inserted advertisements in both a Jeading
national daily newspaper and in a newspaper circulating i
the area m which the last known address of such member or
person or the address at which service of notices may be
effected in the manner authonised by these Articles 15 located
giving notice of its intention to sell the relevant shares, and

4713  durmg the penod of three months following the publication
of such advertisements, the Company shall, so far as the
Board 1s aware, have received no commurcation from such
member or person (in his capacity as member or person
entitled by transmission), and

4714. notice shall have been given to London Stock Exchange of
the Company’s mtention to make such sale.

I, dunng the period of not less than 12 years referred to m article
47.1.2 or during any period ending on the date when all the
requirements’ of articles 47 1.1 to 47.1 4 (inclusive) have been satisfied,
any addithional shares have been issued by way of a bonus 1ssue in
respect of those shares held at the beginning of, or previously so 1ssued
during, such penods, and all the requirements of articles 4711 to
47.1 4 (inclusive) have been satisfied in regard to such additional
shares, the Company shall also be entitled to sell the additional shares

The net proceeds of sale shall belong to the Company, but the
Company shall be obliged to account to the former member or other
person previously entitled to the relevant shares for an amount equal to
such net proceeds and shall enter the name of such former member or
other person in its books as a creditor for such amount Such amount
shall be a permanent debt of the Company No trust shall be created in
respect of such debt, nor shall any interest be payable in respect of the
same. The Company shall not be required to account for any money
earned on the net proceeds, which may be employed 1n the business of
the Company or invested m such investments (other than shares of the
Company or 1ts holding company, if any) as the Board may from time
to time think fit
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48.

49

50

General Meetings

Annual and Extraordinary General Meetings

An annual general meeting shall be held not more than 18 months after the
incorporation of the Company and subsequently once in every year, at such
time (but not more than 15 months after the holding of the last preceding
annual general meeting) and place as may be determined by the Board in
accordance with the requirements of the Statutes All other general meetings
shall be called extraordinary general meetings

Convening of General Meetings

49.1.

The Board may whenever 1t thinks fit and shall, on requisition by
members in accordance with the Statutes, proceed with proper
expedition to convene an extraordinary general meetng If the Board
fails to convene an extraordinary general meeting on reqmsition by
members 1 accordance with the Statutes, the meeting may be
convened by the requisitionists.

Notice of General Meetings

Lenpgth of Notice for General Meetings

50.1

50.2

503

50 4.

An amnual general meeting and any extraordinary general meeting at
which 1t 15 proposed to pass a special resolution or (except as provided
by the Statutes) a resolution of which special notice has been given to
the Company, shall be calied by at least 21 clear days’ notice in writing
and any other Extraordinary General Meeting by at least 14 clear days’
notice m wnting

The notice shall be given in the manner provided for in these Articles
to all members (other than those who are not, under the provisions of
these Arncles or the terms of allotment or issue of shares, entitled to

recerve such notices from the Company), to the directors and to the
anditors.

The Board may determine that persons enttled to receive notices of
meeting are those persons entered on the remster at the close of
business on a day determuned by the Board, but if the Company is a
participating issuer, the day determuned by the Board may not be more
than 21 days before the date upon which the relevant notice of meeting
is being sent.

The notice of meeting may also specify a time by which a person must
be entered on the register in order to be enhtled to attend or vote at the
meeting, but 1f the Company is a participating issuer, this time must
not be more than 48 hours before the time appomnted for the meeting
No person shall have the nght to attend or vote at the meeting if he 1s
entered on the regster after the specified tume.
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52

33.

50.5. A general meeting shall be deemed to have been duly called even 1f the
notice given is less than that specified i Article 50.1 1f 1t is so agreed:

50 5.1. 1 the case of an annual general meeting, by all the members
entitled to attend and vote at that meeting; and

50.5.2 in the case of an extraordinary general meeting, by a
majority in number of the members having a right to attend
and vote at that meetng, being a majority together holding
not less than 95 per cent m nominal value of the shares
giving that right.

Consents of Notice of General Meeting

51 1. Every notice calling a general meeting shall specify the place and the
day and hour of the meeting (including any satellite meeting places
arranged for the purpose of Article 53). The notice shall also state
reasonably prominently that a member entitled to attend and vote 1s
entitled to appoint a proxy or proxies to attend and, on 2 poll, to vote
instead of him and that a proxy need not be a member of the Company

512 The notice shall specify the general nature of the business to be
transacted at the meeting If any resolution 1s to be proposed as an
extraordinary resolution or as a special resolution, the notice shall
contain a statement to that effect.

51.3 In the case of an Annual General Meeting, the notice shall also specify
the meeting as such

51.4 The notice shall include details of any amangements made for the
purpose of Article 53, making clear that parhcipation in those
arrangements will amount to attendance at the meeting to which the
notice relates.

Omission to Send Notice

The accidental omission to send a notice of meeting, or, 1n the case where 1t 15
sent out with the notice, an instrument of proxy to, or the non-receipt of either
by, a person entitled to receive 1t does not mvahdate the proceedings at a
general meehng

General Meetings at More Than One Place

The Board may resolve to enable persons entitled to attend a general meeting
to do so by attendance and participation (concurrently with the proceedings at
the principal meeting place) at a satellite meeting place anywhere in the world
and the members present in person or by proxy at satellite meeting places shall
be counted m the quorum for and entitled to vote at the general meeting in
question, and that meeting shall be duly constituted and 1ts adequate facilities
are available throughout the general meeting to ensure that members attending
at all the meeting places are able to
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54

55

56.

37

53.1 participate in the business for which the meeting has been convened;

53.2. hear and see all persons who speak (whether by the use of
microphones, loudspeakers, audio-visual communications equipment
or otherwise) in the principal meeting place and any satellite place; and

53 3. be heard and seen by all other persons present m the same way.

The Chairman of the general mesting shall be present at, and the meeting shall
be deemed to take place at, the principal mesting place.

Proceedings at General Meeting

Chairman

The Chairman (if any) of the Board, failing whom a Deputy Chairman (if any),
shall preside as chairman at a general meeting. If there is no such Chairman or
Deputy Chairman or if, at any meeting, neither is present within five minutes
after the time appointed for holding the meetng and willing to act, the
directors present shall choose one of their number to be chairman of the
meeting or, if there 1s only one director present, he may act as chawrman of the
meeting. If no director 1s present or if all the directors present decline to take
the chair, the members present and entitled to vote shall choose one of their
number to be chairman of the meeting. The provisions of Article 99 2 shall
apply.

S!llﬂl’ 1301

No busmess other than the appomntment of a chairman shall be transacted at
any general meeting unless a quorum 1s present at the time when the meeting
proceeds to busmess. Twe members present in person or by proxy and
entitled to vote shall be a quorum for all purposes

Lack of Quorum

If within 30 minutes from the time appointed for a general meeting (or such
longer interval as the chairman of the meeting may think fit to wait) a quorum
15 not present or 1f, dunng the meeting a quorum ceases to be present, the
meeting, 1f convened on the requisition of members shall be dissolved In any
other case, 1t shall be adjourned to such other day and such time (bemng not
less than 14 days nor more than 28 days later) and place as may have been
specified for the purpose in the notice convemng the meeting or, 1f not so
specified, as the chairman of the meeting (or, in default, the Board) may
determine. If a quorum is not present within 30 mnutes from the time fixed
for the adjourned meeting, the adjoumed meeting is dissolved.

Adjournment

571 The chairman of any general meeting at which 2 quorum is present
may, with the consent of the meeting (and shall if so directed by the
meeting), adjourn the meetng to another ttme (or indefinitely, to no
fixed time) and another place No business shall be transacted at any
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38,

59

60

61

adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place
Where a meeting 15 adjourned mdefinitely, the time and place for the
adjourned meeting shall be fixed by the Board. When a meeting 15
adjourned for 28 days or more or indefinitely, at least seven clear days’
notice of the adjourned meeting shall be given in the same manner as
the notice for the origmmal meeting.

57.2 Without prejudice to any other power which he may have under the
provisions of these Articles or at common law, the chairman may,
without the consent of the meeting, interrupt or adjoumn 3 meeting from
time to time and from place to place or for an mdefimte period if he
decides that it has become necessary to do so in order to

57.2.1.  secure the proper and orderly conduct of the meeting; or

5722  pgive all persons entitled to do so a reasonable opportunity of
speaking and voting at the meeting; or

57.2.3  ensure that the business of the meeting is properly disposed
of.

Notice of Adjourned Meeting

Except as required by any other Article, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned
meeting.

Amendments to Resolutions

If an amendment is proposed to any resolution under consideration, but in
good faith is ruled out of order by the chairman of the meeting, the
proceedings on the mam resolution shall not be invahidated by any error
such ruling. No amendment (other than a mere clerical amendment to correct
a patent error) to a resolution duly proposed as a special or extraordinary
resolution may in any event be considered or voted upon. No amendment
(other than a mere clerical amendment to correct a patent error) to a resolution
duly proposed as an ordmary resoluton may be considered or voted upon
unless at least 48 hours before the time appointed for holdmg the meeting (or
adjourned meeting) at which the ordinary resolution 1s to be considered, notice

of the terms of the amendment and intention to move it has been lodged at the
office.

Director’s Right to Attend and Speak

A director is entitled to attend and speak at a general meehng (and at a

separate meeting of the holders of a class of shares or debentures) urespective
of whether or not he 1s a member.

Accommodation of Members at Meeting
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62.

63

If it appears to the chairman that the principal meeting place or any satellite
meeting place is inadequate to accommodate all members entitled and wishing
to attend, the meeting is duly constituted and its proceedings valid if the
chairman is sahsfied that adequate facilities are available to ensure that a
member who is unable to be accommodated is able to

611 participate in the business for which the meeting has been convened,

612. hear and see all persons present who speak (whether by the use of
microphones, loud-speakers, andio-visual communications equipment
or otherwise), whether in the meeting place or elsewhere; and

61.3 be heard and seen by all other persons present in the same way.

Security

The Board may make any arrangement and impose any restriction it considers
appropriate to ensure the security of a meeting including the searching of a
person attending the meeting and the restiiction of the items of personal
property which may be taken mto the meeting place. The Board is entitled to
refuse entry to a meeting to a person who refuses to comply wath these
arrangements or restrictions.

Polls

Demand for Poll

63.1. At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poll 1s (before or on the
declaration of the result of the show of hands) demanded. Subject to
the Statutes, a poll may be demanded on any guestion other than the
election of the chairman of, or the adjournment of, 2 general meeting
and may be demanded by:

63 1.1  the chairman of the meeting, or

6312  at least five members present 1 person or by proxy entitled
o vote, or

6313 a member or members present m person or by proxy and
representing not less than one-tenth of the total voting rights
of all the members having the night to vote at the meeting, or

63.14. a member or members present in person or by proxy and
holding shares in the Company conferring a right {0 vote at
the meeting on which an aggregate sum has been paid up
equal to at least one-tenth of the total sum paid up on all the
shares conferring that nght

632 A demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman A demand so withdrawn shall
not be taken to mvalidate the result of a show of hands declared before
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64

65.

66.

67

68.

the demand was made. A demand by a proxy is deemed to be a
demand by the member appoinfing a proxy

Procedure on a Poll

A poll shall be taken 1 such manner (including the use of a ballot or voting
papers or tickets) as the charrman of the meeting may direct. The result of the
poll shall be deemed to be the resolution of the meeting at which the poll was
demanded The chaimman of the meeting may (and 1if so directed by the
meeting shall) appoint scrutineers (who need not be members) and may
adjourn the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll

Yoting on a Poll

On a poll, votes may be given either personally or by proxy A person entitled
to more than one vote need not use all his votes or cast all the votes he uses in
the same way

Timing of Poll

A poll demanded on the choice of a chawman of a meeting or on a question of
adjournment shall be taken immediately. A poll demanded on any other
question shall be taken either immediately or at such subsequent time (within a
period of 30 days from the date of the meeting) and place as the chairman may
direct No notice need be given of a poll not taken immediately if the time and
place at which it 15 to be taken is anmounced at the meeting at which it 1
demanded In any other case, not less than seven clear days” nohice shall be
given specifying the time and place at which the poll 1s to be taken. The
demand for a poll {other than on the choice of a chairman or on a question of
adjournment) shall not prevent the contimuance of the meeting for the
transaction of any business other than the question on which the poll has been
demanded

Votes and Failure to Disclose Interests in Shares

Votes Attaching to Shares

Subject to the Act and any special nghts or restnictions as to voting on which
shares have been allotted or issued or in accordance with these Articles, on a
show of hands every member who is present 1n person shall have one vote and
on a poll, every member who 15 present in person or by proxy shall have one
vote for every share of which he is the holder

Yotes of Joint Holders

Where a share 15 regisiered mn the joint names of two or more persons, the vote
tendered (whether 1 person or by proxy) by the person whose name precedes
that or those of the other joint holders(s) so voting mn the register in respect of
such share, shall be accepted to the exclusion of those other votes.
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69 Chairman’s Casting Yote

In the case of an equality of votes, whether on a show of hands or on a pol,
the chairman of the meeting at which the show of hands takes place or at
which the poll is demanded shall be entitled to a casting vote, in addition to
any other vote he may have.

70 Resiriction on Voting in Particular Circumstances

70.1 No member shall, unless the Board otherwise determines, be entitled 1n
respect of any share held by him to vote either personally or by proxy
at a shareholders’ meeting (including a separate meeting of the holders
of shares of a particular class) or to exercise any other right conferred
by membership 1n relation to such meetings if any call or other sum
presently payable by him to the Company i respect of that share
remains unpaid This restriction ceases to apply when all amounts due
are paid, together with all costs, charges and expenses incurred by the
Company by reason of the non-payment

702 Subject to the requirements of London Stock Exchange, if any
member, or any other person appeanng to be interested in shares held
by such member, has been duly served with a notice under section 212
of the Act and is m default for the prescnibed period in supplying to the
Company the information required by such notice, then (unless the
Board otherwise determines) in respect of the relevant shares (as
defined 1n Article 70.3), the member shall not (for so long as the
default continues) nor shall any transferee to whom any of such shares
are transferred (other than pursuant to an approved transfer or pursuant
to Article 70 4 3) be entitled to vote, either personally or by proxy, at a
shareholders’ meeting (including a separate meeting of the holders of
shares of a particular class) or to exercise any other right conferred by
membership in relation to such meetings Where, on the basis of
mformation obtained from a member in respect of a share held by lum,
the Company issues a nofice under section 212 of the Act to another
person, it shall at the same time send a copy of the notice to the
member, but the accidental omission to do so, or the non-receipt by the
member of the copy, does not invalidate or otherwise affect the
application of Articles 70.1 or 70 2

70.3. Inthis Article 70
70.31  “relevant shares” means:
70 3.1.1  all the shares in the shareholding account in the
register which compnses or includes the default

shares; and

70312 any other shares from hime to time held by the
mermnber concermed,

X twadic\Brofusls\Articles and CirculanBFCPLC - New Arucles of Association - First Draft clean doc

30




70.3.2. “default shares” means those shares in relation to which the
default referred to in Arhicle 702 has occurred and any
further shares allotted or issued in right of those shares after
the date of the notice under section 212 of the Act; and

703.3. reference to a person bemng in default in supplying to the
Company the information required by a notice under section
212 of the Act includes.

70.3.3.1 reference to his having failed or refused to give
all or any part of it; and

703.32 reference to his having given nformation
which he knows to be false m a material
particular or having recklessly given
information which is false in a material
particular.

70.4 Where the default shares represent at least 0 25 per cent of the 1ssued
shares of the class in question, the Board, may i its absolute
discretion, by gving notice (a “direction notice”) to the member
concemed that

704.1. the whole or any part of any dividend which would
otherwise be payable in respect of the default shares shall be
retained by the Company (without any hability to pay
interest on such moneys when they are finally paid to the
member); and/or

704.2  all or any shares which would otherwise be 1ssued by the
Company in lieu of a cash dividend on the default shares
shall be withheld from the member or otherwise retamed by
the Company (without any Lability to pay compensation 1
respect of such shares when they are finally issued or
released to the member); and/or

7043. no transfer of any certificated relevant shares shall be
registered unless the transfer 1s an approved transfer or:

70431  the member 1s not himself in default as regards
supplymg the nformation required: and

70432 the transfer is of part only of the member’s
holding and, when presented for registration, 1s
accompanied by a cerificate from the member
i form and substance satisfactory to the Board
to the effect that, after due and careful enquiry,
the member is satisfied that none of the shares
compnsed 1n the transfer 1s a default share

The terms of a direction notice shall apply as soon as 1t has been given
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70.5.

70.6

70.7.

708

For the purpose of enforcing the sanction 1 Axticle 70 4.3, the Board
may give notice to the member requiring the member to change
relevant shares held in uncertificated form to certificated form by the
time stated 1n the notice. The notice may also state that the member
may not change amy relevant shares held in certificated form fo
uncertificated form. If the member does not comply with the notice,
the Board may authorise a person to change relevant shares beld in
uncertificated form o certificated form 1n the name and on behalf of
the member.

The Company shall send to each other person appearing to be
interested in the shares covered by a direction notice a copy of the
notice, but the failure or omission by the Company so to do, or the
non-receipt by each person of the notice, shall not invalidate such
notice

Except as provided in this Article 70, any direction notice shall have
effect in accordance with its terms for so long as the default in respect
of which the direction notice was issued continues and shall cease to
have effect seven days following:

707.1  due compliance, to the reasonable satisfaction of the Board,
with the nofice referred to mn Article 70.2; or

70.7.2  1f earher, the transfer of any relevant shares by an approved
transfer or i accordance with Article 704 3 (but only 1n
relation to the relevant shares so transferred).

For the purposes of this Article 70-

70 8.1  a person shall be treated as appeanng to be interested in any
shares if the member holding such shares has been served
with a notice under section 212 of the Act and either-

708.11  the member has named such person as bemg so
mterested; or

70812  (after taking into account the response of the
member to such notice and any other relevant
information) the Company knows or has
reasonable cause to believe that the person in
question is or may be interested in the shares;

708 2. the prescribed period is 28 days from the date of service of
the notice under section 212 of the Act except that, if the
shares m respect of which such notice 1s given represents at
least 025 per cent of the 1ssued shares of that class at the
time such notice is given, the prescribed period 1s 14 days
from such date,

70.83  atransfer of shares 1s an approved transferif
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70.83.1 1t is a transfer of shares to an offeror by way, or
mn pursuance, of acceptance of a takeover offer
for the Company (within the meaning of section
428(1) of the Act), or

70832 the Board is satisfied that the transfer is made
pursuant to 2 bona fide sale of the whole of the
beneficial ownership of the shares to a party
unconnected with the member or with any
person appearing to be interested in such shares
(including any such sale made through London
Stock Exchange or any other stock exchange
outside the Umied Kingdom on which the
Company’s shares are normally traded). For the
purposes of this sub-paragraph 70, any associate
(as that term is defined 1n section 435 of the
Insolvency Act 1986) shall be imcluded amongst
the persons who are connected with the member
or any person appearing to be interested 1 such
shares, and

708 4. “interested” shall, for the avoidance of doubt, be construed
as it 1s for section 212 of the Act.

709. The provisions of this Article 70 are in addition to, and shall not hmt
or restrict any powers available under, the Statutes

71. Voting by Guardian Etc

If in England or elsewhere a guardian, receiver or other person (by whatever
name called) has been appointed by any court claiming the nght or entitlement
to exercise powers with respect to the property or affairs of any member on the
ground (however formulated) of mental disorder, the Board may mn its absolute
discretion, npon or subject to production of such evidence of the appomtment
as the Board may require, permit such guardian, receiver or other person on
behalf of such member to vote m person or by proxy at any General Meeting
or to exercise any other right conferred by membership 1n relation to meetings
of the Company.

T T T 7277 "Validity and Result of Vote T T C T T/t T omorm TmoTmr e n e m e

72.1. No objection shall be raised as to the admssibility of any vote except
at the meeting or adjournment meeting at which the vote objected to is
or may be given or tendered Every vote not disallowed at such meting

: shall be valid for all purposes Any such objection shall be referred to
the chairman of the meeting whose decision shall be final and
conclusive.

722 Unless a poll is taken, a declaration by the chairman of the meeting
that a resolution has been carned, or camed unammously, or by a
‘ particular majonty, or lost, and an entry to that effect n the minute
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book, shall, in the absence of manifest error, be conclusive evidence of
that fact without proof of the number or proportion of the votes
recorded for or against such resolution.

Proxies

73.  Idemtity of Proxy

A proxy need not be 2 member of the Company. A member may appoint more
than one proxy to attend on the same occasion. When two or more valid but
differing instruments of proxy are delivered for the same share for use at the
same meeting, the one which is last validly delivered (regardiess of its date or
the date of its execution) shall be treated as replacing and revoking the other as
regards that share If the Company is unable to determine which instrument
was last validly delivered, none of them shall be treated as vabd in respect of
that share

74. Form of Proxy

74 1.

742

The document appointing a proxy shall be in writing in any usual or
common form or in any other form which the Board may approve The
form of proxy shall:

7411. in the case of an individual member, be signed by that
individual or his attorney,

7412  in the dase of a member which is a corporation, be either
sealed with 1ts common seal or signed on its behalf by an
attorney or a duly authonsed officer of the corporation or
some other person duly authorised on its behalf, and

7413  provide for two-way voting (without prejudice to a nght to
abstain) on all resolutions set out m the notice of meeting)

The signature on any such form of proxy need not be witnessed
Where a form of proxy is signed on behalf of the member by an
attorney or, on behalf of a member being a corporation, by a person on
its behalf, the power of attomey or other authonty or a notanally
certified copy (or a copy certified 1n some other way approved by the

i e e e wmee o oo — - _ —Board)-of the same-must (if 1t has not been previcusly registered with

743

the Company) be lodged with the form of proxy in the manner set out
in Article 75, if such power or other authority or such copy 1s not so
lodged, the form of proxy may be treated as mnvahd

The Board may at the expense of the Company send, by post or
otherwise, mstruments of proxy (reply-paid or otherwise) to members
for use at any general meeting or at any separate meeting of the holders
of any class of share, either 1 blank or nominating in the alternative
any one or more of the directors or any other persons. If for the
purpose of any meeting instruments to appoint as proxy a person or
one of a number of persons specified in the mstruments are 1ssued at
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75.

76

the expense of the Company, such instruments shall, subject to article
50.2, be issued to all (and not some only) of the members entitled to be
sent a notice at the meeting and to vote by proxy.

Depesit of Form of Proxy

A form of proxy must be left at the registered office of the Company or such
place or one of such places (if any) as may be specified for that purpose in, or
by way of note to, or i any document accompanying, the notice convening the
meeting (or, if no place is so specified, at the transfer office) at least 48 hours
before the time appointed for the holding of the meeting or adjourned meeting
or (in the case of a poll which is not taken 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. If the
form of proxy 1s not so dehvered, it will not be treated as valid. Any form of
proxy will be valid for any adjournment of a meeting to which 1t relates, unless
it is stated on the relevant form that the form of proxy cannot be used at any
such adjournment If a form of proxy relates to more than one meeting
(including any adjownment of any meeting) and has been delivered as
required by this Article 75 for or in respect of one of those meetings, it will be
valid for all subsequent meetings to which it relates and need not be re-
delivered. Such a form of proxy shall not be vahd for more than 12 months.
Deposit of a form of proxy does not prevent a member attending and voting in
person at the meeting or at an adjournment of the meeting or on a poll

Rights of Proxy

A form appomnting a proxy shall be deemed, unless otherwise stated on the
form, to include the right to demand or join in demanding a poll, and to vote
on a2 resolution or the amendment of a resolution put to or other business
which may properly come before the meeting or meetings for which 1t 18
given, m each case as the proxy thunks fit, but shall not confer any further nght
to speak at the meeting, except with the permission of the chairman of the
meeting
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77.  Revocation of Proxy or Coxporate Authorisation

A vote cast or demand for a poll made by a proxy {or in the case of a
corporation, its authorised representative) shall not be invalidated by the
previous death or msamity of the member or by the revocation of the
appointment of the proxy or of the authority under which the appointment was
made (or, in the case of a corporation, the revocation of the appointment of 1ts
authorised representative) unless written notice of such death, insanity or
revocation has been received by the Company at the transfer office at least one
hour before the commencement of the meeting or adjourned meeting or (in the
case of a poll which is not taken at or on the same day as the mesting or

adjourned meeting) the time appointed for the taking of the poll at which the
vote is cast.

78. Corporations Acting by Representatives

Any corporation which is a member of the company may, by resolution of 1ts
directors or other govermng body, authorise such person as it thinks fit to act
as its representative at any shareholders’ meeting (including a separate
meeting of the holders of shares of a particular class). The person so
authorised shall, 1n respect of the shares to which the authonsation relates, be
entitled to exercise if it were an individual member of the company. Such
corporation shall, for the purposes of these articles, be deemed to be present n
person at any such meeting if a person so authorised is present at that meeting
A director or the secretary of the company (or a person so authorised by a
director of the secretary) may require the corporation’s representative to
provide a certified copy of, or a certificate under the hand of a director or the
secretary of the corporation evidencing the passing of, the authomsing
resolution and the representative shall not be entitled to exercise the powers
conferred upon him by these articles unless and until any such dernand has
been satisfied

Directors: Terms of Holding Office

79 Nuomber of Direciors

Subject as set out in these Articles, the mimmum number of directors shall not
be less than 2 and there shall be no maximum number The Company may by
ordimary resolution from tume to time vary the maximum number of directors.

30. Share Qualification

A director shall not be required to hold any shares of the Company by way of
qualification. A director who is not a member of the Company shall
nevertheless be entitled to attend and speak at shareholders’ meetings

81.  Directors’ Fees
The ordmary remuneration of the directors shall from tume to time be

determined by the Remuneration Comrmttee but such remuneration shall not
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83

34

exceed £150,000 per annum 1 aggregate or such higher amount as may from
time to time be determined by ordinary resolution of the Company. Such
remuneration shall (unless such ordmary resolution provides to the contrary)
be divisible among the directors as the Remuneration Comrmittee may decide,
or, failing agreement, equally, and it accrues daily. A fee payable to a director
pursuant to this Article 81 is distinct from any salary, remuneration or other
amount payable to him pursuant to these Articles. No fee is payable to an
alternate director pursuant to this Article 81.

Other Remuneration of ﬁirectors

Any director who holds any executive office (including for this purpose the
office of Chairman or Deputy Chairman whether or not such office 1s held in
an executive capacity) or who serves on any committee of the Board or who
otherwise performs services which, in the opinion of the Board, are outs:de the
scope of the ordinary duties of a director may be paid such reasonable extra
remuneration by way of salary, commission or other means or may receive
such other expenses or benefits as the Board may determine.

Directors’ Expenses

The Board may repay to any director all such reasonable hotel, travelling and
other expenses as he may incur in attending and returning from meetings of
the Board or of any commuttee of the Board or shareholders” meetings
(including separate meetings of the holders of a particular class of shares) or
otherwise m or in connection with or about the business of the Company

Directors’ Pensions and Other Benefits

The Board shall have the power

841 to pay and agree to pay pratuities, pensions or other retirement,
superannuation, death or_disability benefits to (or to any person m
respect of) any director or ex-director of

8411  the Company, or

8412 a company which 1s or was a subsidiary undertaking of the
Company, or

84.13  a company which is or was allied to or associated with the
Company or a subsidiary undertaking of the Company, or

84.14  apredecessor mn business of the Company or of a subsidiary
undertaking of the Company

o1, 1n each case, for any member of his fanuly, including a spouse or
former spouse, or a person who is or was dependent on him, and

842 for the purpose of providing any gratuities, pensions or other benefits
referred to in Article 84 1, to establish and/or to contribute to any
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8S.

scheme or fund or to pay premiums (whether such contributions are
made by the Company alone or by any other person or persons).

A director or ex-director is enttled to receive and retain for his own benefit a
pension or other benefit provided under this Article 84 and is not obliged to
account for it to the Company. The receipt of any snch benefit shall not

disquahfy any person from being or from becommng a director of the
Company.

Directors’ Interests in Contracts

85 1.

85.2

Subject to the Statutes and Article 85 2, a director, notwithstanding his

office;
85.1.1

85.1.2

8513

8514

may enter into or otherwise be interested in a conmtract,
arrangement, transaction or proposal with the Company or in
which the Company is otherwise mnterested either n
connection with his tenure of an office or place of profit or
as a purchaser, vendor or otherwise;

may hold another office or place of profit with the Company
(except that of auditor or audrtor of a subsidiary of the
Company) 1n conjunction with the office of director and may
act by himself or through his firm in a professional capacity
for the Company, and in that case on such terms as to
remuneration and otherwise as the Board may decide either
in addition to or mstead of remuneration provided for by
another provision of these Articles,

may be a director or other officer of, or employed by, or a
party to a contract, transaction, arrangement or proposal
with or otherwise mterested in, a company promoted by the
Company or 1 which the Company is otherwise anterested
or as regards which the Company has a power of
appointment, and

is not liable to account to the Company for a profit,
remuneration or other benefit realised by such office,
employment, contract, arrangement, transaction or proposal
and no such contract, arrangernent, transaction or proposal is
avoided on the grounds of any such interest or benefit.

A director who, to his knowledge, is in any way (directly or indirectly)
mterested in a contract, arrangement, fransaction or proposal with the
Company shall declare the nature of his interest at the meeting of the
Board at which the question of entering mnto the contract, arrangement,
transaction or proposal is first considered, if he knows his nterest then
gxists or, in any other case, at the first meeting of the Board afier he
knows that he 1s or has become interested For the purposes of this

Article 85
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85.2.1,  a general notice given to the Board by a director that he is to
be regarded as having an interest (of the nature and extent
specified in the notice) in a contract, transaction,
arrangement or proposal in which a specified person or class
of persons is interested is a sufficient disclosure under this
Article 85 in relaton to that contract, transaction,
arrangement or proposal; and

85.2.2. an interest of which a director has no knowledge and of
which it is nnreasonable to expect him to have knowledge is
not treated as his interest

86. Appointment of Executive Directors

86.1. The Board may from tune to tme appoint any one or more directors to
be the holder of any executive office {including, where considered
appropriate, the office of Chairman or Deputy Chawman or Chief
Executive or Managing or Jomnt Managing or Deputy or Assistant
Managing Director) on such termms and for such pernod as it may
(subject to the provisions of the Statutes) determine. The Board may,
without limiting or prejudicing m any way the terms of any contract
entered into m any particular case, at any time revoke or vary the terms
of any such appomntment. No person appointed Chairman or Deputy
Chairman should also act as Chief Executive Officer or Managmg
Director

862 The appointment of any director to the office of Chairman or Deputy
Chairman or Managing or Jomnt Managing or Deputy or Assistant
Managing Director shall terminate automatically 1f he ceases to be a
director, but any such termination shall not, of 1tself, limit or reduce
any way any clam for damages which he may have for breach of any
contract of service between him and the Company.

863 The appointment of any director to any other executive office shall not
terminate automatically if he ceases to be a director, unless the contract
or resolution under which he holds such executive office shall
expressly state that such termunation 1s to occur, 1n which event such
termination shall not, of itself, limit or reduce n any way any claim for
damages which he may have for breach of any contract of service
between him and the Company

87 Powers of Executive Directors

The Board may entrust to and confer upon any director holding any executive
office any of its powers upon such terms and condittons and with such
restrictions as 1t thinks fit, and either collaterally with or to the exclusion of its
own powers The Board may from tume to time revoke, withdraw, alter or
vary all or any of such powers
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88.

89.

90.

Appointment and Retirement of Directors

Age Limit

Any provision of the Statutes which, subject to the provisions of these
Articles, would have the effect of rendering amy person ineligible for
appointment or election as a director or liable to vacate office as a director on
account of his having reached 70 or another specified age or of requinng
special notice or amy other special formality in connection with the
appointment of reappointment of any director over 70 or another specified age,
shall not apply to the Company. Where a general meeting 1s convened at
which, to the kmowledge of the Board, a director is to be proposed for
appointment or reappointment who is at the date of the meeting 70 or another
specified age or more, the Board shall give notice of his age 1n the notice
convening the meetmng or m a document accompanying the notice, but the
accidental omission to do so does not invalidate proceedings or an
appointment or reappointment of that director at that meeting

Retirement by Rotation

At each annual general meeting’

891 those directors who would before the commencement of the next
following annual general meeting have held office smee re-election
pursuant to Article 91 or smce appomntment (without having been re-
elected) for 3 years more; and/or

892 such other directors who together with the directors referred to in
Article 89.1 constitute one-third of the directors for the tune being (or,
if their number is not a multiple of three, the number nearest to but not
greater than one-third)

shall retire from office by rotation.

Selection of Directors to Retire by Rotation

901 Subject to the Statutes and the other provisions of these Articles, the
directors to retire by rotation shall always include those persons
referred to i Article 89 1 and should also include (so far as necessary
to obtamn the number required) any director who 1s due to retire at the
meeting by reason of age or who wishes to retire and not to offer
himself for re-election Any further directors so to retire shall be those
of the other directors required to retire by rotation, who have been
longest in office since their last re-election As between persons who
became or were last re-elected directors on the same day, those to retire
shall (unless they otherwise agree amongst themselves) be determmed
by lot. A retinng director shall be eligible for re-election The
directors to retire on each occasion (both as to number and identity)
shall be determined on the basis of the composition of the Board at the
start of busimess on the date of the notice convening the annual general
meeting, disregarding any change wm the number or identity of the
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92.

directors after that time but before the close of the meeting. A director
retining m accordance with Article 94 shall not be taken mto account in
determining the number of directors to retire by rotation at the meeting
at the end of which he is to retire

90.2 Notwithstanding any other provision of these Articles, no director shail
hold office as a director for more than three years following s
election or re-election as such at a general meeting and a director must
retire from office as a director on the last day of any such three year
period if he has not retired earher. Such a director shall be eligible for

re-election at a general meeting in accordance with the provisions of
these Articles.

Re-Election of Retiring Director

The Company at the meeting at which a director retires under any provision of
these Articles may, by ordinary resolution, fill the vacancy by electing the
retiring director or some other person eligible for election. If no such election
1s made, the retinng director shall be deemed to have been re-elected except in
any of the following cases:

91.1 where at such meeting it 15 expressly resolved not to fill such office or
a resolution for the re-election of such director 1s put to the meeting
and lost;

912 where such director has given notice m wnting to the Company that he
15 unwilling to be re-elected; and

91 3. where the failure to elect a director is caused by a resolution being
proposed 1n contravention of Article 92; and

91.4 where such director has reached any retinng age applicable to him as
director.

The retirement shall not have effect until the conclusion of the meeting except
where a resolution 15 passed to elect some other person 1n the place of the
retiring director (other than with effect from a time later than the conclusion of
the meetng) or a resolution for his re-election 15 put to the meeting and lost (in
erther which case the retirement takes effect from the passing of the relevant
resolution) Accordingly, a retinng director who 15 re-elected or deemed to
have been re-elected will continue in office without a break.

Election of Two or More Directors

A single resolution which provides for the election of two or more persons as
directors shall not be proposed at any general meeting unless an ordinary
resolution that 1t shall be so proposed has first been agreed to by the meeting

without any vote bemng given against it Any resolution proposed or passed in
contravention of this provision shall be void
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94

95

Nomination of Director for Election

No person, other than a director retiring (by rotation or otherwise) at the
meeting or a person recommended by the Board for election or re-election
shall be eligible for election as a director at any general meeting unless at least
7 (but not more than 42) days, including the date on which the notice is given,
before the date appointed for the meeting, there shall have been lodged at the
office notice in writing, containing all details in relation to the nominee which
would be required to be entered in the Company’s register of directors were
the nominee a director, signed by some member (other than the nominee) duly
qualified to attend and vote at the meeting for which such notice 1s given, of
his intention to propose such person for election, together with notice in
writing signed by the nominee of tus willingness to be elected.

Election or Appointment of Additional Director

The Company may by ordinary resolution elect, and (without restricting 1 any
way that power of the Company) the Board shall have power at any fime to
appoint, any person to be a director esther to £fill a vacancy or as an additional
director (but so that the total number of directors shall not, as a result, exceed
the maximum number (if any) fixed by or in accordance with these Articles).
Any person so appointed by the directors must retire at the conclusion of
business at the next general meeting, but will be eligible for re-election at that
meeting

Termination of Office

A director shall cease to be a director in any of the following events, namely
1if

951 he ceases to be a director pursuant to the Statutes, 1s removed from

office pursuant to these Articles, or becomes prohbited by law from
aching as a director; -

952 he dehvers a signed, written resignation to the office, or at a Board

meeting, or if he offers im wnting to resign and the Board resolves to
accept such offer,

953 having been appointed for a fixed term, the term expires,

95.4. he has a bankruptcy order made agamnst lum or settles or agrees terms
with his creditors generally or applies to the court for an internm order
under section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act;

95.5 1n England or elsewhere an order 1s made by any court claiming to
right so to do, on the grounds (however formulated) of mental disorder,
for his detention or for the appointment of a guardian or for the
appowntment of a receiver or other person (by whatever name called) to
exercise powers with respect to his property or affairs and the Board
resalves that he shall cease to be a director,
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96.

97

95.6 he 1s removed from office as a director by notice in writing served
upon him at his last kmown address signed by all ns co-dwrectors. If
any such director has been appointed to an executive office which
thereby automatically terminates, such removal shall be treated as an
act of the Company and shall not, of itself, limit or restrict any claim
which he may have for damages for breach of any contract of service
between him and the Company or otherwise; or

95 7. he and his alternate (if any) are absent without the permission of the
Board from Board meetings for six consecutive months and the Board
resolves that he shall cease to be a director.

A resolution of the Board to the effect that a director has ceased to be a
director under this Article 95 shall be conclusive as to the facts and reasons of
ceasing to hold office as stated in the resolution

Removal of Director

96.1. The Company may, in addition to any power of removal conferred by
the Statutes, by ordinary resolution remove any director from office as
a director (notwithstanding any provision of these Articles or of any
agreement between the Company and such director, but without
limiting or restricting any claim he may have for damages for breach of
any such agreement or otherwise) The Company may, subject to these
Articles, also elect another person willing to act m place of a director
so removed from office. Any person so elected shall be treated, for the
purposes of determining the time at which he or any other director 1s to
retire by rotation, as 1f he had become a director on the day on which
the director 1n whose place he 15 elected was last elected a director. If
no person 1s so elected, the vacancy ansing upon the removal of a
director from office may be filled as a casval vacancy

Meetings and Proceedings

Convening of Board Meetings

Subject to the provisions of these Articles, the Board may meet together, and
regulate its proceedings, as 1t thinks fit At any fime any director may, and the
secretary at the request of a director shall, summon a meeting of the Board

Notice of a Board meeting shall be deemed to be duly and properly given to a
director by being given to him personally or by word of mouth (including in
either case via telephone) or sent 1n wniting to him at his last known address or
at another address or to a fax pumber or to an electromc mail address given by
him to the Company for such purpose. Notice of a Board meeting need not be
given to a director who is for the time being absent from the United Kingdom,
but such notice shall be given to a director absent from the Unmited Kingdom 1f
he has given the Company notice that he requires notice of Board meetings
and his notice specifies how notice of Board meetings 1s to be given to him
during hus absence from the United Kingdom. Any director may waive notice
of any Board meeting and any such waiver may be retroactive as well as
proactive
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99,

100.

101

Quorum

The quorum necessary for the transaction of business of the Board may be
fixed from time to time by the Board, and unless so fixed at any other number,
shall be two. A duly convened meeting of the Board at which a quorum is
present 1s capable of exercising any and all of the powers and discretions
vested in or exercisable by the Board. Any director ceasing to be a director at
a Board meeting may continue fo act as a director and be present at the
meeting and to be counted in the quorum unless and until a director objects

Chairman

99.1. The Board may elect a Chairman and a Deputy Chairman (or two or
more Deputy Chairmen) from amongst 1ts members and determine the
period for which each is to hold office If, at any meeting of the Board,
both the Chairman and the Deputy Chairman are present, the Chairman
shail be the Chairman of the meeting, unless he declines to so to act, in
which case the Deputy Chairman shall be the chairman of the meeting.
If no Chairman or Deputy Chairman has been appomnted or, if, at any
meeting of the Board, no Chairman or Deputy Chairman is present
within five minutes after the time appomted for holding the meeting,
the directors (including any alternate cirector whose appountor is
absent) present may choose one of their number to be chairman of the
meehng

99 2. If at any meeting, 1 the absence of the Chairman, there 15 more than
one Deputy Chairman present at that meeting of the Board or of the
Company (as the case may be) then the more senior deputy chairman
i terms of length of appointment shall preside. If the Deputy
Chairmen were appomnted at the same time, the directors present shall
resolve which of them shall preside and 1n the event of an equality of
votes, lots shall be cast to decide which of them shall preside

Casting Vote

Questions ansmg at any meeting of the Board shall be determined by a
majority of votes In the case of an equality of votes, the charman of the
meeting shall have a second or casting vote

Restrictions on Voting

101 1 Except as provided m these Articles, a director shall not vote in respect
of any contract, arrangement, transaction or any other proposal of any
kind in which he or any person connected with lnm within the meaning
given by section 346 of the Act), is to his knowledge matenally
interested, directly or indirectly otherwise than by virtue of hus iterests
m shares or debentures, or other securities of, or otherwise in or
through, the Company A director shall not be counted in the quorum

at a meeting in relation to any resolution on which he 1s not entitled to
vote
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101.2. Subject to the provisions of the Statutes, a director shall (if he has no
other material interest beyond that indicated below) be entitled to vote
(and be counted in the quorum) in respect of any resolution conceming
any of the following matters, namely:

101.2.1. the giving of any security, guarantee or indemnity in respect
of money lent or obligations mcurred by him or by any other
person at the request of or for the benefit of the Company or
any of its subsidary undertakings;

101 2.2. the giving of any secunty, guarantee or indemnity to a third
party 1n respect of a debt or obligation of the Company or
any of its subsidiary undertakings for which he himself has
assumed responsibility 1n whole or in part under a gnarantee
or indemnity or by the giving of secunty;

101 2.3 any contract, arrangement, transaction or other proposal
concerming an offer of shares or debentures or other
securities of or by the Company or any of its subsidiary
undertakings for the subscription or purchase m which offer
he 15 or may be entitled to participate as a holder of
securities or m the underwriting or sub-underwmting of
which he is to participate;

101 24 any confract, arrangement, transaction or other proposal to
which the Company 1s or is fo be a party concermng any
other body corporate (including a subsidiary undertaking of
the Company) :n which he1s in any way interested (directly
or indirectly, whether as an officer, shareholder, creditor or
otherwise), but only if he has an interest in shares (as that
term 1s used 1n sections 198 to 211 of the Act) representing
less than one per cent of the 1ssued shares of any class of
such body corporate (or of any thurd company through which
his nterest 1s denived) or representing less than one per cent
of the voting nghts avalable to members of such body
corporate,

10125 any contract, arrangement, transaction or other proposal
concermng in any way a pension, superannuation fund,
retirement, death or disability benefits scheme or
employees’ share scheme under which he may benefit and
which either

101251 has been approved, or 1s conditional wupon
approval, by the Board of Inland Revenue for
taxation purposes and does not give him any
pnvilege or benefit not given to the employees
to whom such scheme or fund relates, or

101 252 relates both to empioyees and directors of the
Company (or any of its subsidiary undertakings)
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101 3.

101 4

1015

1016

101.7.

and does not give him any privilege or benefit
not given to the employees to whom such
scheme or fund relates, and

101.2.5.3 any proposal concermng the giving to him of
any indemmty pursuant to the provisions of
Article 153 or concernung any insurance which
the Company is empowered to purchase and/or
maintain for or for the benefit of any directors or
for persons who include directors.

Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appontment) of two or more
directors to offices or other positions with the Company or any body
corporate in which the Company 1s interested, the proposals may be
drvided and considered 1n relation to each director separately. In any
such case, each of the directors concerned (if not barred from voting
under Article 101 2 4) shall be entitled to vote (and be counted in the
quorum) in respect of each resolution except that concermng ns own
appointment

If a question anses at any time as to the matenality of a director’s
mierest or as to his entitlement to vote and such question i1s not
resolved by s voluntanly agreemng to abstain from votmg, such
question shall be referred to the chairman of the meeting and his ruling
in relation to any director other than himself shall be final and
conclusive except m the case where the nature or extent of the interest
of such director has not been fairly disclosed

If a question arises as to the matenality of the interest of the chairman
of the meeting or as to the entitlement of the chairman to vote or be
counted 1n a quorum and the question 1s not resolved by his voluntanly
agreemg to abstam from voting or bemng counted 1 the quorum, the
question shall be decided by resolution of the directors or committee
members present at the meeting (excluding the charrman) whose
majortty vote is conclusive and binding on all concerned In the event
of an equality of votes, the chairman shall not be entitled to vote or be
counted 1n the quorum

Subject to the Statutes and the requirements of London Stock
Exchange, the Company may by ordinary resolution suspend or relax
the provisions of this Article 101 (either generally or to a specific
extent)ratify any transaction not duly authorised by reason of a
contravention of this Article 101.

For the purposes of this Article 101, the mterest of a person who 1s for
the purposes of the Act connected (within the meaning of section 346
of the Act) with a director is treated as the interest of the director and,
n relation to an alternate director mn addition to an mterest which the
alternate director otherwise has. This Article 101 apphes to an
alternate director as 1f he were a director otherwise appointed
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102

103.

104

105

Number of Directors Below Minimum

The continuing directors may act notwithstanding any vacancies but, if and for
so long as the number of directors in reduced below the mimmum number
fixed by or in accordance with these Articles, the continuing directors or
director may act for the purpose of filling such vacancies or of summoning
general meetings, but not for any other purpose If there are no directors or
director able or willing to act, then any two members may summon a general
meeting for the purpose of appointing directors Any additional director so
appointed shall, subject to these Articles, hold office until the conclusion of
business at the followirig annual general meeting of the Company, unless he is
reappointed during that meeting.

‘Writien Resclutions

A resolution 1 wnting signed by all the directors {or, m the case of a
comnuttee, all the members of such commuttee) for the time being entitled to
receive notice of a Board meeting (and comprising together in number not less
than a quorum for a meeting of the Board) shall be as vahd and effective as a
resolution duly passed at a meeting of the Board (or of such committee) and
may consist of several documents (including a telex, facsimule, cable or
telegram) each accurately stating the terms of the resolution and each signed
by one or more directors A resolufion m wnting signed by an alternate
director need not be signed by tus appointor and a resolution mn wnting signed
by the appomtor need not be signed by the alternate director.

Participation by Telephone

A director {or his alternate director) may participate 1 a meeting of the Board
or a commttee of the Board through the medivm of conference telephone or
simular form of commurnication equipment 1f all persons participating in the
meeting are able to hear and speak to each other throughout the meeting A
person parhicipating n this way 1s deemed to be present in person at the
meehng and 1s counted 1n a quorum and entitled to vote Subject to the Act,
all business transacted 1n this way by the Board or a commuitee of the Board 1s
for the purposes of these Articles deemed to be vahdly and effectively
transacied at a meeting of the Board or a committee of the Board although
fewer than two directors (or alternate directors) are physically present at the
same place The meeting 1s deemed to take place where the largest group of
those participating is assembled or, 1f there 15 no such group, where the
chairman of the meeting then 1s

Minutes of Proceedings

1051 The Board shall cause munutes to be made, m books kept for the
purpose, of.

10511 all appomntments of officers and committees made by the
Board and of any remuneration fixed by the Board; and
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106.

107

105.1.2. the names of directors present at every meehng of the Board,
committees of the Board, the Company or the holders of a
class of shares or debentures, and all orders, resolutions and
proceedings of such meetings.

105.2. If purporting to be signed by the chairman of the meeting at which the
proceedings were held or by the chairman of the mext succeeding
meeting, minutes are recejvable as prima facie evidence of the matters
stated in them.

Validity of Proceedings

All acts done by any meeting of the Board, or of any commttee of the Board,
or by any person acting as a director or alternate director or as a member of
any such comrmittee, shall, as regards all persons dealing in good faith with the
Company, be as valid as 1f every such director or person had been duly
appointed and was qualified and had continue to be a director or member of
the committee and had been entitled to vote, even 1f there was some defect
the appointment of any such director or other person, or that any of them was
disqualified or had left office, or was not entitled to vote

Committees of the Directors

Appointment and Constitution of Committees

The Board may, as 1t thinks fit, delegate any of its powers, authorities and/or
discretions (including, any power, authority and/or discretion the exercise of
which nvolves or may mnvolve the payment of remuneration to, or the
confernng of any other benefit upon, all or any of the directors) to commattees
consisting of one or more directors and, if desired, one or more other named
person or persons who have been co-opted on to such commuttee 1n
accordance with the provision of this Article 107 on such terms as it thanks fit
Any committee appointed under thus Article 107 shall, when exercising any
powers, authorities and/or discretions delegated to 1t, abide by any regulations
imposed by the Board which may then subsist Any such regulations may
provide for or permit the co-option to the commuttee of persons other than
directors and for such persons to have voting rights as members of that
committee  Any such regulations may also provide for or permut the sub-
delegation of powers, authorifies and/or discretions by the commuttee I any
power, authority and/or discretion of the Board referred to 1m these Articles has
been delegated to a commuttee (or by a commuttee to a sub-delegate) under this
Article 107, any reference in these Articles to the exercise by the Board of that
power, authority and/or discretion shall be interpreted accordingly as if it were
a reference to the exercise of the same by that committee (or sub-delegate)
and, for the avoidance of doubt, the delegation by the Board (or by the
committee) shall be consirued as having been permitted. The Board may, if 1t
thinks fit, provide 1 such regulations that the Board may itself either exercise
or not exercise such powers, authorities and/or discretions as 1t delegates under
this Article 107 concurrently with such delegation remaming m force The
Board may at any time revoke the delegation of 1ts powers, authonities and/or
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108.

109.

110

111

discretions and discharge any commmttee or otherwise alter the terms of the
delegation.

Proceedings of Committee Meetings

108 1. The meetings and proceedings of any committes appointed pursuant to
Article 107 consisting of two or more persons shall be govemed by the
provisions of these Articles regulating the meetings and proceedings of
the Board (with appropriate modifications), so as far as the same are
not superseded by any regulations made by the Board under Article
107. It is not necessary for a director who 15 not a member of a
committee to be given notice of any meeting of the committee.

Powers of Directors

General Powers

The busmess and affairs of the Company shall be managed by the Board, who
may (subject to these Articles, to the memorandum of association of the
Company, to the provisions of the Statutes and to any regulations which may
be prescribed by special resolution of the Company) exercise all the powers of
the Company which are not, by the Statutes or by these Articles, required to be
exercised by the Company 1n general meetng No regulation prescnibed by
special resolution shall mvahdate any prior act of the Board which would have
been valid 1f such regulation had not been made The general powers given by
this Article shall not be hmited or restnicted by any special authonty or power
given to the Board by any other Article

Local Boards

The Board may establish any local or divisional Boards or agencies for
managing any of the affairs of the Company, erther in the United Kingdom or
elsewhere, and may appoint any persons to be members of any such Boards or
agencies, Or may managers or agents, and may fix their remuneration The
Board may also delegate to any local or divisional Board, agency, manager or
agent any of the powers, authorities and discretions vested 1n the Board, with
power to sub-delegate, and may authomse the members of any local or
divisional Board, or any of them, to fill any vacancies on such Board, and to
act despite any vacancy Any such appointment or delegation may be made
upon such terms and subject to such conditions as the Board may think fit
The Board may remove any person so appointed, and may annul or vary any
such delegation, but no person deahng in good faith and without notice of any
such annulment or variation shall be affected by the same. Subject to the
terms of estabhshment of, or delegation to, a local or divisional Board, all the
provisions of these Articles relating to proceedings of the Board shall, with
such changes as are necessary and where applicable, apply to any such Board.

Appointment of Attorney

The Board may from time to time and at any tune by power of attorney or
otherwise appoint any company, firm or persen or any fluctuating body of
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112.

113

114

115

persons, whether nominated directly or indirectly by the Board, to be the
attomey or attorneys of the Company for such purposes and with such powers,
authorities and discretions {not exceeding those vested in or exercisable by the
Board under these Articles) and for such period and subject to such conditions
as it may think fit Any such appomntment may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the
Board may thunk fit. The Board may also authorise any such attorney to sub-
delegate all or any of the powers, authorities and/or discretions vested in it or
him. The Board may at any time revoke or alter the terms of any such
appointment or delegation. The Board may, if 1t thinks fit, provide that the
Board may itself either exercise or not exercise such powers, authorities and/or
discretions as it delegates under this Article 111 concurrently with such
delegation remaining in force.

President

The Board may from time to time elect a president of the Company and may
determine the period for which he shall hold office Such president may be
erther honorary or paxd such remuneration as the Board in its discretion shall
think fit, and need not be a director but shall, if not a director, be entitied to

recerve notice of and attend and speak, but not to vote, at all meetings of the
Board

Signature on Chegues etc.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable
or transferable instruments, and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case

may be, in such manmer as the Board shall from tume to time by resolution
determine

Associate Directors

The Board may appomnt a person (not bemng a director) to an office or
employment having a designation or title including the word “‘director” or
attach to any existing office or employment that designation or title and may
terminate the appointment or use of that designation or title The mnclusion of
the word “director” in the designation or title of an office or employment does
not mmply that the person 1s, or 1s deemed tfo be, or 1s empowered to act as, a
director for any of the purposes of the Statutes or these Articles

Exercise of Voting Powers

The Board may exercise or cause to be exercised the voting powers conferred
by shares in the capital of another company beld or owned by the Company, or
a power of appointment to be exercised by the Company, in any manper 1t
thinks fit (including the exercise of the voting power or power of appomntment

in favour of the payment of remuneration to the officers or employees of that
company)
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116.

117.

Provision for Employees

The Board may exercise the powers conferred on the Company by the Statutes
to make provision for the benefit of a person employed or formerly employed
by the Company or any of its subsidiary undertakings (or any member of his
family, includmg a spouse or former spouse, or any person who is or was
dependent on him) in connection with the cessation, or the transfer to a person
of the whole or part, of the undertaking of the Company or the subsidiary
undertaking,

Borrowing Powers

117.1.

1172

1173

Subject to the provisions of the Statutes, the Board may exercise all the
powers of the Company:

11711 to borrow money;

11712 to mortgage or charge all or any part of the undertaking,
property and assets (present or future) and uncalied capital
of the Company,

11713 toissue debentures and other secunties, and

11714 to give security, either outnight or as collateral security for
any debt, hability or obhgation of the Company or of any
thard party.

The Board may exercise all the powers of the Company to borrow or
raise money upon or by the 1ssue or sale of any debentures or secunties
on such terms as to time of repayment, rate of interest, prnice of 1ssue or
sale, payment of premium or bonus upon redemption or repayment or
otherwise as 1t may determune, including (subject to the provisions of
the Statutes) a right for the holders of debentures or secumties to
exchange the same for shares i the Company of any class authonsed
to be issued

The Board may confer upon any mortgagees or persons in whom any
debenture or secunty 1s vesied, such nights and powers as it thinks
necessary or expedient It may vest any property of the Company 1n
trustees for the purpose of securing any monies so borrowed or raised;
and confer upon the trustees or any receiver to be appomted by them or
by any debenture holder such rights and powers as the board may think
necessary or expedient in relation to

117.3.1. the undertzking or property of the Company, or s
management or realisation; or

117.3.2 the making, receiving or enforcing of calls on the members
in respect of unpaid capital,

and otherwise, and may make and 1ssue debentures to trustees for the
purpose of further security, and any such trustees may be remunerated
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117 4.

The Board may give security for the payment of any monies payable
by the Company 1n the same manner as for the payment of monies
borrowed or raised, in which case such amount shall be deemed to be
ncluded as part of the borrowings for the purposes of article 117,

Limit to borrowing powers

117.5.

1176

1177

117.8

The Board shall restrict the borrowings of the Company and shall
exercise all voting and other rights or powers of contro} exercisable by
the Company in relation to its subsidiary undertakings (if any) so as to
procure (but as regards such subsidiary undertakings, only in so far as
it can procure by such exercise) that the aggregate principal amount
outstanding 1n respect of all borrowings by the Group (exclusive of any
borrowings which are owed by one group company to another and after
deducting cash deposited) shall not, at any time, without an ordinary
resolution of the Company, exceed a sum equal to three times the
adjusted total of capital and reserves

No lender or other person deahng with the Company shall be
concemed to see or enquire whether the hmit imposed by this article
117 315 observed. No debt incurred or secunty given in respect of
borrowings 1 excess of the limit imposed by this article 117 shall be
invalid or neffectual, except 1n the case of express notice to the lender
or recipient of the securty at the time when the debt was incurred or
secunty given that the hmit had been or would be exceeded.

A report or certificate by the Auditors as to the amount of the adjusted
total of capital and reserves and as to the aggregate amount of
borrowings for the purposes of thus article 117, or to the effect that the
limut 1imposed by this article 117 has not been or will not be exceeded
at any particular fime or times, shall be conclusive evidence of such
amount or fact and binding on all concerned Nevertheless, for the
purposes of this articie 117, the Board may, at any tune, act 1n reliance
on a bona fide estimate of the amount of the adjusted total of capital
and reserves, and 1f, in consequence, the Iimit on borrowings set out in
this article 117 1s inadvertently exceeded, an amount borrowed equal to
the excess may be disregarded unti] the expiration of 90 days after the
date on which, by reason of a determination of the Auditors or
otherwise, the Board became aware that such a situation has or may
have arisen

In this article 117.

11781 "adjusted total of capital and reserves" means a sum equal
to the aggregate of

1178 1.1 amount paid up on the allotted share capital of
the Company; and

117 8.1 2 the amounts standing to the credit of the reserves
of the Group (whether distnbutable or
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undistributable, and including the profit and loss
account, share premium account, capital
redemption reserve, revaluation reserve and
unappropriated balance of grants (mncluding
investment grants)), after deducting any debit
balance on the profit and loss account of the
Group (other than any such debit balance arising
only on consolidation);

all as shown in the latest balance sheet, but afier:

117.8.1.3. making such adjustments as may be appropriate

in respect of

(2) any vanation m the amount of the paid
up share capital, the share premium
account or the capital redemption reserve
of the Company since the date of the
latest balance sheet, and so that, for this
purpose, if any proposed allotment of
shares by the Company for cash has been
underwniten or agreed to be subscribed,
then such shares shall be deemed to have
been allotted, and the amount (including
the premium) of the subscription momies
payable in respect of them (not being
momnies payable Jater than six months
after the date of allotment) shall be
deemed to have been paid up to the
extent so underwntten or agreed to be
subscribed on the date when the 1ssue of
such shares was underwritten or agreed
to be subscnbed {or, in the event that
such underwriting or agreement to
subscribe was conditional, the date on
which 1t became unconditional}; and

(b) any vanation 1 the interests of the
Company 1n 1ts subsidiary undertakings
smce the date of the latest balance sheet,

117.8 1.4. excluding {so far as not already excluded).

{(a) amounts attributable to minority interests
In group companies, and

(b)  any sum set aside for taxation (other than
deferred taxation),

1178.15 deducting
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(a) sums equivalent to the book values of
goodwill and other intangible assets
shown in the latest balance sheet (as
adjusted pursuant to the previous
provisions of this article 117); provided
that there should be added back the
amount of goodwill that would have
remained on such balance sheet 1if all
goodwill had been carried on the balance
sheet as an asset and amortised on a
straight line basis over 20 years (or such
longer period, as determined by the
Company, as may be in accordance with
generally accepted accounting practice 1n
the United Kingdom, such amount to be
certified by the Company’s anditors); and

(b)  the amount of any distmbution out of
profits accruzed up to and including the
date of the latest balance sheet declared,
recommended or made by any group
company to a person other than a group
company (to the extent not provided for
in the latest balance sheet), and

117.816 making such other adjustments (1f any) as the
board may consider appropnate or necessary and
as are approved by the anditors,

11782 "borrowings" shall be deemed to include the following
(except m so far as otherwise taken mto account).

11782.1 the pnncipal amount of any debenture (whether
secured or unsecured) of any group company
owned otherwise than by any group company,

117.8 2.2. the nominal amount of any share capital (not

bemng equty share capital) of any group
company which 1s not owned within the Group,

117.8 2.3 the nomnal amount of any share capital and the
principal amount of any bomrowings or other
indebtedness, the redemption or repayment of
which 1s guaranteed or secured or is the subject
of an indemmty given by any group company,
but where the beneficial interest in the
redemption or repayment of which is not owned
withun the Group,

117 82 4. the outstanding amount raised by acceptances
under any acceptance credit or bills facihty
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opened on behalf of and 1n favour of any group
company by any bank or accepting house, not
being acceptances of, or acceptance credits in
relation to, trade bills for purchases of goods or
services in the ordinary course of business and
outstanding for six months or less;

117.8.2.5. any fixed or minimum premium payable on final
repayment of any bomrowing or deemed
borrowng (but so that any premium payable on
final repayment of an amount not to be taken
into account as borrowings shall not be taken
into account); and

117.82 6. amounts raised under any transaction (including,
without limitation, forward sale or purchase
agreements) having the commercial effect of
borrowings entered wto to enable the financing
of operations or capital requirements,

but shall be deemed not to include:

117827 borrowings made by a group company for the
purpose of repaymng the whole or any part of
borrowings falling to be taken into account for
the purposes of this article 117 within six
months of bewng first borrowed, pending their
application for such purpose withun such penod,

117.8 28 borrowings made by a group company for the
purpose of financing any contract 1n respect of
which any part of the pnce recervable under
such contract by that or another group company
1s guaranteed or msured by any government,
governmental agency or body, or by a person
{not bemng a group company) carrying on the
business of providing credit msurance, up to the
amount not exceeding that part of the price
receivable under the contract which 15 so
guaranteed or insured,

117829 such proportion of the borrowings of any group
company which is not a wholly-owned
subsidiary of the Company as that part of 1ts
1ssued and paid up equity share capital which is
not beneficially owned, directly or indirectly, by
a group company bears to the whole of its issued
and pad up equity share capital (but an
equivalent proportion of bomowings from one
such non-wholly-owned subsidiary by any other
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11783

11784

group company which would otherwise fall to
be excluded shall nevertheless be included);

117 8.2.10 borrowmgs of a company which was not a
subsidiary undertaking at the date of the latest
balance sheet, to the extent that the borrowings
do not exceed its borrowings outstanding on the
date when it became a group company;

117.8.2.11. the amount of any borrowmgs which are for the
time bemg deposited with any govemnmental
authority in any part of the world in connection
with import deposits or any similar
governmental scheme to the extent that the
group company making such deposit retains its
mnterest 1n such deposit,

1178.212 any sum advanced or paid to any group
company (or 1its agents or nominees) by
customers of any group company as unexpended
customer recelpts or progress payments pursuant
to any contract between such custorner and a
group company,

1178213 the amount of any momes held by any group
company whether on deposit or current account
or otherwise 1n connection with any scheme for
the benefit of employees or theiwr dependants,
and

117 82 14 sums which fall to be treated as borrowings by
any group company by reason only of any
current  statement of standard accounting
practice or other accounting pnnciple or
practice;

"cash deposited" means an amount equal to the aggregate
for the time beng outstanding of all cash deposits or
balances on each account of the Group (whether current or
otherwise) with any bank (not bemng a group company), the
realisable value of certificates of deposit and secunties of
governments and compames or other readily realisable
deposits owned by any group company, except that (in the
case of any such 1terns owned by a group company which 1s
not a wholly-owned subsidiary) only that portion which 1s
equal to the proportion of that company’s 1ssued and paid up
equity share capital which is beneficially owned, directly or
indirectly, by a group company shall be taken into account),

"group company" means any company in the Group,
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117.8.5

"latest balance sheet" means the consolidated balance
sheet dealing with the state of affairs of the Company and its
subsidiary undertakings comprised in the latest group
accounts prepared and approved by the board and on which
the auditors have made their report pursuant to the Statutes

117.9. When the aggregate amount of borrowings required to be taken into

account for the purposes of this article 117 on any particular day 1s
being ascertained-

117.9.1.

11792

any of such monies denominated or repayable in a currency
other than sterling shall be converted for the purpose of
calculating the sterling equivalent esther:

11791 1. at the rate of exchange used for the conversion
of that currency in the latest balance sheet,

1179.1.2 1f no rate was so used, at the middle market rate
prevaiiing in London at the close of business on
the date of that balance sheet, or

117913 where the repayment of such momes 1s expressly
covered by a forward purchase contract,
currency ophon, back-to-back loan, swap or
other arrangement taken out or entered into to
reduce the nisk associated with fluctuations in
exchange rates, at the rate of exchange specified
m that document,

but, if the amount 1n sterling resulting from conversion at
that rate would be greater than that resulting from
conversion at the middle market rate prevaihng 1n London at
the close of business on the business day immediately
preceding the day on which the calculation falls to be made,
the latter rate shall apply instead,

if, under the terms of any borrowing, the amount of money
that would be required to discharge 1ts principal amount 1n
full 1f 1t fell to be repaid (at the option of the borrower or by
reason of default) on such date 1s less than the amount that
would otherwise be taken into account in respect of that
borrowing for the purpose of this article 117, the amount of
the borrowing to be taken into account shall be the lesser
amount.

118, Alternate Directors

118.1 Any director (other than an alternate) may at any time appomt another
director or any other person to be his altemnate director (whether for a
himited or for an unlimited term) and may at any tune termunate such
appomtment. The appointment of a non-director shall have effect only
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118.2

118.3.

1184

118 5,

1186

118.7

118.8.

upon and subject to being approved by the Board and the consent of
the appointee having been received at the office (or another place
approved by the Board).

Any appointment or removal of an altemate director shall be made by
the delivery, to the office (or another place approved by the Board) or
to a meeting of the Board, of a written notice of appointment or
removal signed by the appomting director.

The appointment of an alternate director shall terminate on the
happening of any event which, if he were a director, would cause him
to cease to be a director or if the director who appointed him ceases to
be a director (except by retirement at a general meeting at which he is
re-elected).

An alternate director shall (unless he s not in the Umted Kingdom at
the relevant time, but not if he has given the Company notice that he
requires notice of Board meetings and his notice specifies how notice
of Board meetings is to be given to him during hus absence from the
United Kingdom) be entitled to receive notices of meetings of the
Board and shall be entitled to attend and vote as a director and fo be
counted as part of the quorum for, any such meeting at which the
director appointing him 15 not present, and generally at any such
meeting to perform, as a director, all functions of the director who
appomnted him  In relation to the proceedings at any such meeting
which an alternate director atiends, the provisions of these Articles
shall apply as if that altemate director were a director

If an alternate director 1s also himself a director or attends any
meetings as an altemate for more than one director, lus voting nghts
shall be cumulative but he will only be counted once for any quorum
requirements

If and to the extent that the Board may from time to time decide in
relation to any committees of the Board, the preceding provisions of
this Article 118 shall also apply (with appropriate modifications) to
any meetings of any such commttee of which a duector who has
appointed an alternate 1s a member

An alternate director will not, except as otherwise set out in these
Articles, have power to act as a dwector, nor will such alternate
director be deemed to be a director under these Articles or the agent of
the director who appointed him

An alternate director shall be entitled to conftract, to be interested in
and to benefit from any contracts, arrangements or transactions, to be
repaid expenses and to be indemnified, to the same extent as if he were
a director. Such alternate director shall not be entitled to receive any
remuneration from the Company for acting as an altemate director
unless the director who appomted him instructs the Company in
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119

120

121

122

writing to pay part of the remuneration payable by the Company to that
director to the alternate director instead

Secretary

The secretary shall be appointed by the Board on such terms and for such
peniod as it may think fit. Any secretary so appointed may at any tume be
removed from office by the Board, but any such removal shall not, of itself,
limit or restrict any claim for the Company The Board may, if it thinks fit,
appoint two or more persons as joint secretaries The Board may also appoint
from time to time on such terms as it may think fit, one or more deputy and/or
assistant secretaries. Any provision of the statutes or these articles requiring
or authorising a thing to be done by or o a director and the secretary is not
satisfied by 1ts being done by or to the same person acting both as director and
as, or m the place of, the secretary

Registers

Members

120 1 Subject to the Act, the Company shall enter on the register how many
certificated and uncertificated shares each member holds

1202 Subject to the Statuies, the Board may exercise the powers conferred
on the Company with regard to the keeping of an overseas, local or
other register and may make and vary regulations as it thinks fit
concerning the keeping of a register, provided, however, that those
members who hold uncertificated shares may not be entered as holders
of those shares on an overseas branch register

Charges

The company shall keep a register of charges in accordance with the Statutes
and the fee to be paid by a person other than a creditor or member for each
mspection of the regster of charges is the maximum sum prescribed by the
Statutes or, failing which, decided by the Board

Seals

122 1 The Board shall ensure that every seal 1s kept 1n safe custody and that
no seal shall be nsed without the authonty of a resolution of the Board

or of a committee which has been appropriately authonsed by the
Board

122 2 Unless the Board resolves otherwise, every document on which a seal
is to be put shall be signed by one director and the secretary or by two
directors but, on any certificate for shares or debentures or other
securities of the Company, such signatures or either of them shall be
dispensed with or put on by some method or system of pnnted or
mechanical signature.
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122.3 Any document signed by one director and the secretary or by two
directors and expressed to be executed by the Company shall have the
same effect as 1f executed under the seal.

122.4. The Company may exercise the powers conferred by the Statutes to
have an official seal for use abroad; such powers shall be vested in the
Board.

123. Aauthentication of Decuments

Any director or the secretary or any person appownted by the Board for the
purpose shall have power to authenticate any document affeching the
constitution of the Company, any resolution passed at a shareholders’ meeting
or at a meeting of the Board or any committee, and any book, record,
document or account relating to the business of the Company, and to certify
copies of, or extracts from, the same as true copies or extracts Where any
book, record, document or account 1s kept at a place other than the office, the
local manager or other officer of the Company having the custody of the same
shall be deemed to be a person appomnted by the Board A document
purporting to be a copy of any such resolution, or an extract from the minutes
of any such meeting, which 1s so certified shall be conclusive evidence in
favour of all persons dealing with the Company who rely on the same that
such resolution has been duly passed or, as the case may be, that any minute so
extracted 1s a true and accurate record of proceedings at a duly comstrtuted
meeting.

Reserves

124. Establishment of Reserves

The Board may from time to time set aside out of the profits of the Company
and put 1n a reserve such sums as 1t may think proper Such sums may, at the
discretion of the Board, be used for any purpose for which the profits of the
Company may properly be apphed and, pending such use, may erther be
employed in the busimess of the Company or be mnvested. The Board may
divide any such reserve mto such special funds as it may think fit and may
consolidate mto one fund any special funds or any parts of any special funds
into which the reserve may have been divided The Board may also, without
putting the same 1n a reserve, carry forward any profits In creating a reserve
and 1 using the same, the Board shall comply with the provisions of the
Statutes

125  Business Brought as from Past Date

Subject o the provisions of the Statutes, where any asset, business or property
is bought by the Company as from a past date the profits and losses of such
asset, business or property may, as from such date, at the discretion of the
Board be carned in whole or in part to revenue account and treated for all
purposes as profits or losses of the Company Subject again to the provisions
of the Statutes, if any shares or secunties are purchased cum dividend or
mterest, such dividend or interest may, at the discretion of the Board, be
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126.

127.

128.

treated as revenue, 1t shall not be obligatory to capitalise the same {or any part
of the same)

Dividends

Final Dividends

Subject to the Statutes and the Articles, the Company may, by ordmnary
resoluhion, declare dividends to be paid to members according to their
respective rights and interests, but no such dividend shall exceed the amount
recommended by the Board

Interim and Preferential Dividends

Subject to the provisions of the Statutes and to Article 129, if and to the extent
that, in the opmmon of the Board, the profits of the Company justify such
payments, the Board-

1271 may declare and/or pay the fixed dividends on any class of shares

carymng a fixed dividend payable on fixed dates, on the dates
prescribed for payment of the same,

127.2 may provide, in such manner and on such terms as they may think fit,
for the payment of any dividends (whether fixed or calculated by
reference to or m accordance with a specified procedure or
mechamsm) on any class of shares carrying such a dividend on the
dates prescribed for payment of the same (whether such dates are fixed
or are determined or to be determined i accordance with a specified
procedure or mechamsmy), and

127 3 may also from time to time pay internim drvidends on the shares of any
class of such amounts, on such dates, and 1n respect of such perods, as
they may thunk fit provided that, :f shares of a class carry a right to a
preferential dividend and such dividend is in arrears, no intenm
dividend shall be paid on any shares having deferred or non-preferred
nghts unless and until such preferential dividend 1s no longer in
arTears

If the Board acts 1n good faith, 1t shall not incur any hability to the holders of
shares confernng preferred nghts for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-
preferred nghts

Distribution in Specie

Without prejudice to Article 70, the Company may, upon the recommendation
of the Board, by ordinary resolution direct payment of the whole or any part of
a dividend by the distribution of specific assets (and, in particular, of paid up
shares or debentures of any other company) and the Board shall comply with
and carry out any such resolution Where any difficulty arises with regard to
such distnbution, the Board may settle the same as 1t thinks expedient and in
particular may

X \ewadie\Biofueis\Articles and Circu!ar\BFCPLC - New Articles of Associatton - Ferst Draft ctean doc

61




129.

130

131

128.1 make such provisions as they think fit for dealhng with fractional
entitlements which may or would arise (including provisions under
which fractional entitlements are ignored or the benefit of the same
belongs to the Company rather than the relevant members or the issue
of fractional certificates);

128 2. fix the value for distribution of such specific assets (or any part of the
same);

128.3. determine that cash shall be paid to any member upon the basis of the
value so fixed mn order to adjust the rights of all parties, and

128 4 vest any assets in trustees.

Ne Dividend Except Out of Profits

No dividend shall be paid except out of profits available for distribution under
the provisions of the Statutes

Ranking of Shares for Dividend

Unless and to the extent that the nghts attached to any shares or the terms of
1ssue of any shares or these Articles provide to the contrary, all dividends shall
(as regards any shares which are not fully paid throughout the period in respect
of which the dividend 1s paid) be apportioned and paid m proporiion to the
amounis paid on the shares dunng any part or parts of the period in respect of
which the dividend is paid. For the purposes of this article, no amount paid on
a share in advance of calls shall be treated as paid on the share

Currency and Pavment of Dividends

131 1 Any dividend or other moneys payable on or in respect of a share may
be pard

131.11 Tbycash,

13112 by cheque, warranty or money order made payable to or to
the order of the person entitled (and may, at the Company’s
option, be crossed “account payee” where appropnate),

131 1.3 by a bank or other funds fransfer system to an account
designated in wnting by the person entitled to the payment;

131.14 by means of a relevant system in respect of an uncertificated
share 1f the Board decides and the person entitled to
payment has in writing authorised the payment to be made
by means of that system, or

13115 by such other method as the person entitled to the payment
may in wnting direct
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131.2

1313

1314

131.5.

The Company may send a cheque or warrant or money order by post to
the registered address of the member or person entitled to the same (or,
if two or more persons are registered as joint holders of the share or are
entitled to the same in conseguence of the death or bankruptcy of the
holder or othermise through the operation of law, fo any one of such
persons) or to such person and/or such address as such member or
person or persons may in writing direct. Every such cheque or
warranty or money order shall be made payable to the order of the
person or persons to whom it is sent or to such other person or persons
as the person or persons entitled may in writing direct Payment of the
cheque or warrant or money order by the banker upon whom it 1s
drawn shall be 1n good discharge to the Company. Every such cheque
or warrant or money order shall be sent at the nsk of the person(s)
entitled to the money represented by the same. If payment 1s made by
bank or other funds transfer, by means of a relevant system or by
another method at the direction of the person enhitled to payment, the
Company 15 not responsible for amounts lost or delayed in the course
of making that payment Notwithstanding any other provision of these
Adrticles relating to payments 1n respect of shares, where

131.21 the Board deterrmines to make payments i respect of
uncertificated shares through the relevant system, it may
also determine to enable any holder of uncertificated shares
to elect not to recerve dividends through the relevant system
and, i such event, establish procedures to enable such
holder to make, vary or revoke any such election, and

13122 the Company receives an authonty in respect of such
payments in respect of shares 1n a form satisfactory to it
from a holder of any shares (whether such authonty is given
m writing or by means of the relevant system or otherwise),
the Company may make, or procure the making of, such
payments m accordance with such authonty and any
payment made m accordance with such authonty shall
conshitute a good discharge therefor

Without prejudice to Arhcle 70, the Board may withhold payment of a
dividend (or part of a dividend) payable to a person entitled by
transrmission to a share until he has provided any evidence of his nght
that the Board may reasonably require.

Subject to the provisions of these Articles and to the nghts attaching to,
or the terms of 1ssue of, any shares, any dividend or other moneys
payable on or in respect of a share may be paid 1n such currency as the
Board may determine.

If any dividend or other moneys are to be paid in currency other than
sterhng, the Board may make such provisions as 1t thinks fit to enable
such payment to be made, including making arrangements to enable
payment to be made n the relevant currency or currencies for value on
the date due for payment or on such later date as the Board may decide.
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133

134.

135.

1316 Where a dividend is to be paid 1 a currency or currencies other than
sterling, the rate of exchange to be used to calculate the rejevant
amount of foreign currency shall be such market rate selected by the
Board as 1t shall consider appropriate, ruling at any hme between the
close of business in London on the busmess day immediately
preceding the day on which the Board publicly announces its intention
to pay or recommend (as the case may be) the relevant dividend and
the close of business on the day on which that dividend is paid.

Joint Holders and Persons Entitled by Transmission

If two or more persons are registered as jomnt holders of any share, or are
entitled jointly to a share in consequence of the death or bankruptey of the
holder or otherwise through the operation of law, any one of them may give a
good receipt for any dividend or other moneys payable, or property
distributable, on or in respect of the share The Company may rely in relation
to the share on the wntten direchon or designation in relafion to Articles 131

of any one jomt holder of the share, or any one person entitled by transmission
to the share

Record Date

Subject to the rights attaching to, or the terms of issue of any shares, a
resolution providing for the payment or making of any divadend on any shares
of any class or any distribution, allotment or 1ssue to the holders of any shares
of any class (whether a resolution of the Company mn general meeting or a
resolution of the Board or otherwise) may specify that the same shall be
payable or be made to the persons registered as the holders of such shares at
the close of business on a particular date, notwithstanding that such date may
be a date prior to that on which the resolution 1s passed Such dividend,
distribution, allotment or 1ssue shall then be payable or due to them m
accordance with their respective registered holdings, but shall not, of itself,
prejudice the nights between transferors and transferees of any such shares i
respect of such dividend, distnbution, allotment or 1ssue

No Interest on Dividends

Subject to the nghts attaching to, or to the terms of 1ssue of any shares, the
Company shall not be obliged to pay interest on any dividend or other moneys
payable on or i respect of a share

Retention of Dividerd

135.1. The Board may retain any dividend or other moneys payable on or in
respect of a share on which the Company has a lien and may apply the
same in or towards satisfaction of the moneys payable to the Company
m respect of that share.

135 2. The Board may retain the dividends payable upon shares in respect of
which any person 1s, under the provisions of these Articles dealing
with the transmission of shares, entitled to become a member, or winch
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any person is under those provisions entitled to fransfer those shares,
unti} such person shall become a member in respect of such shares or
shal] transfer the same.

136 Unclaimed apd Uncashed Dividends

136.1 Any unclaimed dividend, interest or other moneys payable and
unclaimed for 12 months after having become payable may be invested
or otherwise made use of by the Board for the benefit of that Company
unti]l claimed. The payment by the Board of any unclaimed dividend,
mterest or other moneys payable on or in respect of a share into a
separate account shall not comstitite the Company a trustee of the
moneys paid in  Any dividend unclaimed after a penod of 12 years
from the due date for payment of such dividend shall be forfeited, shall
cease to remain owing by, and shall revert to, the Company

136 2 1If, in respect of a dividend or other amount payable m respect of a
share, on any one occasion

136 2.1 a cheque, warrant or money order 1s returned undelivered or
left uncashed, or

136 22  a transfer made by a bank or other funds transfer system is
not accepted,

136 23 and reasonable enquines have failed to establish another
address or account of the person entitled to the payment, the
Company 1s not obliged to send or transfer a dividend or
other amount payable 1n respect of that share to that person
untt] he notifies the Company of an address or account to be
used for that purpose 1f the cheque, warrant or money order
15 retumed undelivered or left uncashed or tramsfer not
accepted on two consecutive occasions, the Company may
exercise this power without making any such enquines
Subject to the provisions of these Articles, the Company
shall recommence sending cheques, warrants or money
orders 1n respect of the dividends payable on those shares 1f
the holder or person entitled by transmussion claims the
arrears of drvidend and does not instruct the Company to
pay future dividends 1n some other way

137. Waiver of Dividends

The waiver in whole or 1 part of any dividend on any share by any document
(whether or not executed as 2 deed) shall be effective only if such document is
signed by the shareholder (or person entitled to the share 1n consequence of the
death or bankruptcy of the holder or otherwise through the operation of law}
and delivered to the Company and 1f, or to the extent that, the same is accepted
as such or acted upon by the Company

138 Secrip Dividends
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138 1. Subject to the Act but without prejudice to Article 70, the Board may,
with the prior approval of an ordinary resolution of the Company, offer
the holders of shares of a particular class the nght to elect to receive
additional shares of that or another class credited as fully paid
(“additional shares™) instead of cash in respect of all or part of any
dividend or dividends proposed to be paid or declared at any time
during a specified period (such penod not expiring later than the
beginning of the fifth annual general meeting following the date on
which the resolution is passed} upon (subject as set out in this Article
138) such terms and conditions as may be specified 1n such ordinary
resolution or otherwise decided upon by the Board.

1382 The Board may in is absolute discretion suspend or withdraw (whether
temporanily or otherwise) any offer previously made to shareholders to
elect to receive additional shares at any time prior to the allotment of
the additional shares and may do such acts and things considered
necessary or expedient with regard to, or in order to effect any such
suspension or withdrawal

1383 When a nght to elect 18 to be offered to holders of shares of a particular
class pursuant fo this Article, the Board shall notify such holders of
that nght and shall make available or provide to such holders forms of
election (1n such form as the Board may approve) in order to exercise
such nght Such forms may also provide for the nght to elect to
recerve additional shares instead of cash in respect of future dividends
not yet declared or resolved upon (and accordingly in respect of which
the basis of allotment has not yet been decided upon) as well as 1n
respect of the relevant dividend The Board shall also specify the
procedures to be followed 1n order to exercise any such right or nghts
of election and, where applicable, to vary or revoke any such nght or
rights

138.4 The basis of allotment shall be determined by the Board so that each
holder of shares of a particular class who elects to receive additional
shares shall be entitled to receive such number of additional shares,
calculated at the relevant pnice for each such share, as 15 nearly as
possible equal to (but not 1n excess of) the cash amount of the relevant
dividend which such older would otherwise have received For the
purposes of this Article 138, the “relevant price” of an additional share
shall be such prnice as 1s equal to the average of the middle market
prces for a share of that class, ascertained by reference to the ATM
appendix to the daily Official List of London Stock Exchange or, 1f the
Company’s Ordinary Shares are hsted on the Official List of London
Stock Exchange, ascertained by reference to the Official List durning
the penod of five dealing days commencing on the day when such
shares are fist quoted “ex” the relevant dividend or to the par value of
such a share (whichever 1s the higher), or commencing on such other
date as the Board may deem appropnate to take account of a
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subsequent issue of shares by the Company. No member may receive
a frachon of a share

138.5. The cash amouat of a dividend (or of the relevant part of that dividend)
on shares in respect of which an election to recerve additional shares
has been made shall not be payable and m leu additional shares shall
be allotted to the relevant holders on the basis of allotment determined
under Article 138.4. For such purpose, the Board may (without
limiting or restricting in any way their powers under Article} capitahise
out of such of the sums standing to the credit of any of the Company’s
reserve accounts (including any share premium account or capital
redemption reserve) or profit and loss account as the Board may
determine a sum equal to the aggregate nommal amount of the
additional shares to be allotted and shall apply the same in paying up in
full the appropriate number of umssued shares for allotment and
distnibution credited as fully paid to the relevant holders of shares.

1386 The provisions of Article 139 shall apply (with appropriate
modifications) to any capitalisation made pursuant to this Article 138

138 7. The additional shares so allotted shall rank equally in all respects wath
the fully paid shares of that class then in 1ssue save only as regards
participation in the relevant dividend (or share election mn hieu)

138 8 The Board may on any occasion determine that nghts of election shall
be subject to such exclusions or other arrangements as the Board may
deem necessary or expedient in relation to any legal or practical
problems under the laws of, or the requirements any recognised
regulatory body or any stock exchange 1o, any termtory In any such
case, the preceding provisions of this Arficle shall be constried
accordingly

1389 A resolution to be proposed at an annual general meeting that a
dividend be declared at that meeting shall be deemed to take effect at
the end of the meeting if at the meeting a resolution under Article
138 1 15 also to be proposed

139  Capitalisation of Profits

Subject to the statutes, the Board may, with the authonty of an ordinary
resolution of the company

1391 resolve to capitalise an amount standing to the credit of any of the
Company’s reserves (including a share of premmum account, capital
redemption reserve, or other undistnbutable reserve and profit and loss
account), whether or not available for distnibution,

1392 appropnate the sum resolved fo be capitahised to the members in
proportion to the nomnal amount of shares (whether or not fully paid}

held by them respectively and apply that sum on their behalf n or
towards
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139.21. paymng up the amounts (1f any) for the time being unpaid on
shares held by them respectively; or

139.22 paying up n full unissued shares or debenture of a nominal
amount equal to that sum,

and allot the shares or debentures, credited as fully paid, to the
members (or as they may direct) in those proportions, or partly in one
way and partly in the other, but the share premium account, the capital
redemption reserve and profits which are not available for distnbution
may, for the purposes of thus Article, only be apphed 1 paying up
unissued shares to be allotted to members credited as fully paid;

139 3 make any arrangements 1t thinks fit to resolve a difficulty ansing in the
distribution of a capitalised reserve and 1 particular, without
limitation, where shares or debentures become distributable in
fractions, the Board may deal with the fractions or sellmg shares or
debentures representing the fractions to a person for the best price
reasonably obtamable and distnbuting the net proceeds of the sale in
due proportion amongst the members (except that 1f the amount due to
a member is less than £3, or such other sum as the Board may decide,
the sum may be retained for the benefit of the Company),

139.4 authorise a person to enter (on behalf of all the members concemed)
into an agreement with the Company providing for either.

13941 the allotment to the members respectively, credited as fully
paid, of shares or debentures to which they may be entitled
on the capitalisation, or

13942 the payment by the Company on behalf of the members (by
apphcation of their respective proportions of the reserves

resolved to be capitalised) of the amounts or part of the
amounts remaining unpaid on their ex1sting shares,

an agreement made under this authonty being effective and binding on
all those members, and

139 5. generally do all acts and things required to give effect to the resolution
Accounts

140  Accounting Records

Accounting records sufficient to show and explamn the Company’s transactions
and otherwmise complying with the Statutes shall be kept at the office, or at
such other place as the Board thinks fit Such records shall always be open to
mspection by the officers of the Company but no member of the Company or
other person shall have any nght of mspecting any account or book or
document of the Company except as conferred by statutes or ordered by a
court of competent junsdiction or authorised by the Board.
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141

143

144

Copies of Accounts for Members

A copy of every balance sheet and profit and loss account which is to be laid
before the general meeting of the Company (including every document
required by law to be comprised i, or attached or annexed to, any such
balance sheet or account) shall, at least 21 clear days before the date of the
meeting, be sent to every member of, and every holder of debentures of, the
Company and io every other person who 1s entitled to receive notices of
meetings from the Company under the provisions of the Statutes or of these
Articles. This Article 141 shall not require a copy of these documents to be
sent to any member to whom a summary financial statement 1s sent in
accordance with the Statutes nor to more than one of joint holders nor to any
person of whose address the Company is not aware, but any member or holder
of debentures to whom a copy of these documents has not been sent shall be
entitled to receive a copy free of charge on application at the office.

Auditors

Validity of Auditor’s Acts

Subject to the provisions of the Statutes, all acts done by any person acting as
an auditor shall, as regards all persons dealmg in good faith with the
Company, be vahd, notwithstanding that there was some defect in s
appointment or that he was at the time of his appointment not qualified for
appointment or subsequently became disqualified

Auditor’s Right to Attend General Meetings

143.1 An auditor shall be entitled to attend any general meeting and to
receive all notices of, and other commumecations relating to, any
general meeting which any member 1s entitled to receive, and to be
heard at any general meeting on any part of the business of the meeting
which concerns him as auditor

Notices

Service of Notices

144 1 Any notice or document (including a share certificate) may be given to
a member by the Company by giving it to hum personally, or by
sending 1t by post 1 a prepaid cover addressed to such member at (or
by leaving it addressed to such member at} hus registered address or (af
he has no registered address within the United Kingdom)at the address,
1f any, within the United Kmngdom supphed by im to the Company at
his address for the service of notices. In the case of a member
registered on a branch register, any such notice or document may be
posted either 1n the United Kingdom or 1n the temtory in which such
branch register 1 maintained

144 2 Where a notice or other document 15
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145

146

144 3

144 4

144.2.1 given to a member personaily or left at his registered address
or address for service i the Umted Kingdom, it shall be
deemed to have been given on the day it was so given or
left; and

14422 sent by post, 1t shall be deemed to have been given at the
expiry of 24 hours (or, where second-class mail is employed,
48 hours) after the time when the cover containing the same
is posted In proving such service or delivery, it shall be
sufficient to prove that such cover was properly addressed,
stamped and posted.

The accidental fajlure to send, or the non-receipt by any person entitled
to, any notice of or other document relating to any meeting or other
proceeding shall not invalidate the relevant meeting or other
proceedings

A member present in person or by proxy at a meeting of the Company
or a meeting of the holders of a particular class of shares 15 deemed to
have received notice of the meeting and, where required, of the
purposes for which 1t was called

Joint Holders

Any notice given to that one of the jont holders of a share whose name
appears first 1n the regster in respect of the share shall be sufficient notice to
all the joint holders in thewr capacity as such For such purposes, a joint holder
who has no registered address in the Umted Kingdom and who has not
supplied an address wathin the Unmited Kingdom for the service of notices shall
be disregarded

Deceased and Bankrupt Members and Transferees

1461

146.2.

A person entitled to a share m consequence of the death or bankruptey
of a member or otherwise through the operation of law shall, upon
supplying to the Company such evidence as the Board may reasonably
requite to show his title to the share, and upon supplying also an
address within the United Kingdom for the service of notices, be
entitled to have served upon or delivered to hum at such address any
ootice or document fo which the sad member would have been
entitled. Such service or delivery shall, for all purposes, be deemed to
be sufficient service or delivery of such notice or document on all
persons 1nterested (whether jomntly with or claiming through or under
him) in the share

A person who becomes entitled to a share by transmission, transfer or
otherwise 1s bound by a notice 1 respect of that share (other than a
notice served by the Company under section 212 of the Act) whnch,
before his name 1s entered in the regster, has been properly served on
a person from who ke derives hs title.
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147.

148,

149

150.

151

Overseas Members

A member who (having no registered address within the United Xingdom) has
not supplied to the Company an address within the United Kingdom for the
service of notices shall not be entitled to receive notices from the Company

Suspension of Postal Services and Advertisements

148.1. If, at any tme, because of the suspension or curtailment of postal
services within the United Kingdom, the Company is unable
effectively to convene a shareholders’ meeting by notices sent through
the post, such meeting may be convened by a notice advertised on the
same date in at least one national daily newspaper with appropriate
circulation Such notice shall be deemed to have been duly served on
all members entitled to receive the same at noon on the day when the
advertisement appears. If more than one advertisement 15 placed,
notice shall be deemed to have been duly served at noon on the day
when the last adverhsement was placed In any such case the
Company shall send confirmatory copies of the notice by post 1f, at
least 7 clear days pnor to the meeting, the postmg of motices to
addresses throughont the United Kingdom again becomes practicable.

1482 Any notice required to be given by the Company to members
{including for this purpose holders of share warrants) and not expressly
provided for by these Arhicles or by the terms of 1ssue of any shares
shall be sufficiently given if given by advertisement in the manner
provided for in Article 148.1 (but the Company need not send
confirmatory copies of the notice by post) The holder of a share
warrant shall be entitled to receive notice only by advertisement 1n the
manner provided for in this Article 148 1

Statutory Requirements as to Notices

Nothing 1 any of Articles 144 to 148 shall affect any requirement of the
Statutes that any particular offer, notice or other document be served in any
particular manner

Vinding Up

Directors® Power to Petition

The Board shall have the power, in the name and on behalf of the Company, to
present a petition to the Court for the Company to be wound up

Distribution of Assets in Specie

If the Company 1s wound up (whether the Liqmdation is voluntary, under
supervision, or by the Court) the hiquidator may, with the authority of an
extraordinary resolution, divide among the members 1 specie or in kind the
whole or any part of the assets of the Company (whether or not the assets shall
consist of property of one kind or shall consist of properties of different
kinds) The hqudator may for such purpose set such value as he deems fair
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upon any one or more class or classes of property and may determine how
such division shall be camed out as between the members or different classes
of members The hiquidator may also, with the authonty of an extraordinary
resolution, vest any part of the assets in trustees upon such frusts for the
benefit of members as the liquidator (with the authority of an exiraordinary
resolution) shall think fit, and the hquidation of the Company may be closed
and the Company dissolved. No contributory shall be compelled to accept any
shares or other property in respect of which there is an actual or potential
liability

Destruction of Documents

1521 The Company shail be entitled to destroy all forms of transfer or other
documents which have been registered or on the basis of which
regsiration was made at any tune after the expiry of six years from the
date of registration of the same The Company shall also be entitled to
destroy all dividend mandates and notifications of change of address at
any time after the expiry of two years from the date of recording the
same and all share certificates which have been cancelled at any time
after the expiry of one year from the date of the cancellation of the
same Any such document may be disposed of 1n any way

1522 Every document destroyed under the provisions of this Article 152
shall conclusively be regarded as a valid and effective document, duly
and properly registered (in the case of a form of transfer) or cancelled
(1n the case of a share certificate) or recorded (in the case of any other
document). Every entry in the register or in any other books or records
of the Company made or recorded fiom any such document shall
conclusively be regarded as having been duly and properly made

1523 The provisions of Arhicle 1522 shall apply only to a document
destroyed in good faith, where the Company has not been notified of or
any claim (regardless of the parties to the document) to which the
document mught be relevant.

152.4. The provisions of this Article 152 shall not impose upon the Company
any hability in respect of the destruction of any document before the
expiry of any period referred to in Article 1521 or m any other
circumstances which would not attach to the Company 1 the absence
of th1s Article

Indemnity and Insurance
Indemnity

Subject to the provisions of and so far as may be consistent with the Statutes,
every director, altemate director, secretary or other officer of the Company
shall be mdemnified by the Company out of i1ts own funds against, and/or
exempted by the Company from, all costs, charges, losses, expenses and
liabilities incurred by him in the proper execution and/or discharge of his
duties and/or proper exercise of his powers and/or otherwise in relation to or 1
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connection with his duties, powers or office. Such indemmity or exemption
may relate (without limitabon) to any hability incurred by him in defending
any proceedings, civil or criminal, which relates to anything done or omitted
or alleged to have been done or omutted by him as an officer or employee of
the Company and in which judgement 1s giver in his favour (or the
proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted or n
connection with any application under any statute for relief from liabihty n

respect of any such act or omussion in which relief is granted to hum by the
Court.

Insurance

154 1. Without restnicting or reducing in any way the scope of Article 153 the
Board shall have power o purchase and maintain mnsurance for, or for
the benefit of, any persons who are or were at any time directors,
officers, employees or anditors of any associated company (as defined
m Article 154 2) or who are or were at any time trustees of any pension
fund or employees’ share scheme in which employees of any
associated company are interested, (mcluding insurance against any
hability incurred by such persons which may lawfully be insured
against by the Company 1n respect of any act or omussion 1n the actual
or purported execution and/or discharge of their duties and/or in the
exercise or purported exercise of thewr powers and/or otherwise in
relation to therr duties, powers or offices in relation to any associated
company, or any such pension fund or employees® share scheme)

1542 In this Article 154, “associated company” shall mean the Company,
any holding company of the Company or any other body, whether or
not incorporated, in which the Company or any such holding company
or any of the predecessors of the Company or any such holding
company has or had any interest (whether direct or indirect) or which
is mm any way allied to or associated with the Company, or any
subsidiary undertaking of the Company or of such other body
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