Company no: 1708836

THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
-0F -
FUEL OILS (HOLDINGS) LIMITED

(“the Company”)

PASSED: )¢ Mavaws., 2002

We, the undersigned, being all the members of the Cornpany entitled to vore and having
been supplied with a copy of the draft articles of association, in the form attached, HEREBY
PASS the following resolutions as written resolutions of the Company pursuant to Section
381A of the Companies Act 1985 (“the Act"),

Ordinary resolutions

THAT:

1 The authorised capital of the Company be increased from £90,000 divided into
3,000 “A" Ordinary Shares of £1 each, 10,000 “B" Ordinary Shares of £1 each and
77,000 10% Cumulative Preference Shares of £1 each, o £1,600,000 by the
creation of 1,510,000 new “C" Ordinary Shares of £1 each,

2 The Directors be authorised and directed to capitalise the sum of £1,470,000,

standing to the credit of the Company’s distributable reserves and to apprepriate
and apply that in paying up in full at par 1,470,000 new “¢" Ordinary Shares of £1
each in the share capltal of the Company and for the purposes of section 80 of the
Act the Directors are authorised to allot such fully pald up shares to the existing

themselves agree,
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THAT:

RI.Buirall—___

W

Mrs A

Siecial resolutions

The arlicles of association in the form of the draft produced to each of the
members and Initialled by the duly authorised officer be adopted as the new articles
of association of the Company in substitution for the existing articles of association

of the Company,

Pursuar.c to article 5 of the articles of assaciation of the Company, the Directors be
authorised and directed that the shares to be allotted in respect of the Bonus Issue

need not be offered, before issue, to the members of the Company holding “A"
Ordinary Shares, “B" Ordinary Shares and 10% Cumulative Freference Shares,
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THE COMPANIES ACTS 19438 to 1581

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
FUEL OILS (HOLDINGS) LIMITED

{Adopted by Special Resolution passed ona é Narea sy 2002)

——r e ﬁ;

“berwin leighton paisner

Adulatele Hause tondon Bridge Londan EL4R SHA
tel 444 (0 20 7763 1000 fax 444 {0) 20 7740 1111




1.1

1.2

1.3

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
FUEL OILS (HOLDINGS) LIMITED

(Adopted by Special Resotution passed ona rlav exde, 2002)

Table “A”

The regulations contained in Part T of Table A in the First Schedule to the
Companies Act 1948 ("Table A”) shali apply to the Company except where the same
are excluded or varied by or inconsistent with these articles of associatiors. Any
reference in these articles of assoclation to a regulation of Table A shall be
construed as a reference to ik regulation of that number contained in Part 1 of

Table A and any reference to the Act shall be a reference to the Companies Act
1948,

Where the context requires words importing the singular number shall include the
plural and vice versa and words importing the masculine shall include the feminine.

Any reference w these articles to any enactment shall be censtrued as a referance
therato a¢ consolidated, amended, modilied or re-enacted {rom time 1o time,

Business

Any branch or kind of business which the Company is either expressly or by
implication authorised to undertake may be undertoken by the Company at such
time or times as the directors shall think fit, and further may ha sufferzd by them o
be In abeyance, whethar such branch or kind of business muy have been actually
commenced of not, so long as the directors may deem it axpedient mot
commense or proceed with the same,
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Share Capital

31 The share capital of the Company at {"e date of the adoption of these articles is
£90,000 divided into 77,000 10% Cumutative Preference Shares of £1 each (“the
Preference Shares”) and 3,000 A Shares of £1 each (“the A Shares”) and 10,000 B
Shares of £1 each (“the B Shares”) and 1,510,000 shares of £1 each ("the C

Shares”) which shall confer on the holders thereof the following rights and subject
them to the following restrictions:

31 As regards income:

the profits whic' the Company may determine to distribute in respect
of any financial year shall be applied n the follew:,# oylen

3111

3.1.1.2

3043
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firstly In or towards paying to the holders of the
Preference Shares a Cumulative Preferential Dividend at
the rate of 106% per annum on the amounts respectively
pald up or credited as pald up thereon it priotily to any
dividend paid to the holders of tha A Shares, B Shares
and C Shares of the Company. The Preference Shares
shall confer no other right Yo share In the Thcome of the
Company;

secondly as 1o 30% thercofl In paying pari passu to the
holders of the A Shares and a5 to 10% thereof in paying
pari passe 1 the holdets of the B Shares a dividend in
proportian o the ambunts pald up or credited as paid
up Wiereon respeclively save that the apgregate amount
orvajue of the distribution to which tha holdars of the B
Shares are entitled 23 such under this paragraph 3.1.1.2
in respect of ony one finantial year shall mot exceed the
tola) ampunts pold up or credited as paid up thereon at
the ond of soch year, Whereafter the B Shares shail
confer o other Aght o share in the Income of the
Company; ant

thirdly and subject @3 Dloresaid in paying the balance of
suth profits pard passu o the hotders of the A Shares as
a diidend in proportion to the amounts pzid wp or
orodited a3 paid op Whateon.
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3,1,2 As reqards capital:

on liquidation or on a return of capital or othenwise (he assets of the

Company available for distribtition to members shail be applied in the
following order;

3.1.2.1

3.1.2.2

3.1.2.3

3.1.2.4

3.1.2.5

BLP1.2405160.02.ECKA/19752/00001

fiestly in or towards repaying to the holders of the
Preference Shares the amounts paid up or credited as
pald up on the Preference Shares held by them
respectively together with any amount accrued but
unpald in respect of dividends, The Preferance Shares
shall confer no other right to share in the capital of the
Company;

secondly in  towards repaying the holders of the B
Shares the amount pald up or credited as pald up
thereon;

thirdly in or towards repaying to the holders of the A
Shares the amount paid up or credited as paid up
thereon;

fourthly as o the balance in distributing pari passu as to
90% thereof to the holders of the A Shares and as to
109% thereof in distributing parl passu to the holders of
the B Shares In proportion to the amounts paid up or
credited as paid up thereon save that the aggregate
amount or value of the distribution to which the holders
of the B Shares are entitled as such under this
paragraph 3.1.2.4 shall not exceed ihe total amounts
paid up or credited as paid up thereon, Thereafter the B
Shares «iall confer no other right to share in the cepital
of the Company; and

fifthly and subject as aforesaid in paying the balance
parl passu to the holders of the A Shares in proportion
to the amount paid up or credited as paid up thereon.

6.8.2002




313 As regards voting:

3.1.3.1 the Proference Shares and the B Shares and the C
Shares shall not confer on the holders thereof any right
to recelve notice of or to be present or to vote at
general meetings of the Company; and

3.13.2 the A Shares shall confer on the holders thereof the
right to receive notice of and to attend and to wvote
whether in persen or by proxy at general meetings of
the Company and each holder of A Shares shall be
entitled on a show of hands to one vole or on @ noll to
one vote far each A Share of which he is the holder.

3.1.4 As regards redemption:

subject to the provisions of secticn 62 of the Companies Act 1981
and of any statutory modification or re-enactment thereof for the
time being in force, redemption of the B Shares shall be effected in
the manner and on the terms following:

3141 at any time after the expiration of one menth following
the allotment of any such share (provided that the same
is fuily peid) the Company may give notice to the
registered holder thereaf of its intention to redeem the
same at par. Such notice shall be in writing and shail fix
the time (being not less than seven days nor more than
28 deys foilowing the giving of notice) and place for
such redemption. At the time and place so fixed the
reglstered holder of such share: shall be bound to deliver
up to the Company the certificate ihercof for
cancellation, and thereupon the Company shail pay o

him the redemption monies payable in respect of such
shares;

3142 all B Shares redeemed it accordance with the foregoing
provisions shall rank for dividend down to the date for
redemption fixed under paragraph 3.1.4.1 harecf unless
upen delivery up of the certificate 1n respect thereof
payment is not made In which case they shall rank for
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3.1.5 C Shares

3.1.5.1

3.1.5.2

3.1.5.3

dividend down to the date when the redemption money
in respect of the same shall be paid; and

all B Shares redeemed as aforesaid shall be cancelled
and Lhe Company shall not be entitled to keep the same
alive for relssue or to reissue the same or to issue any
other B Shares in place thereof.

the C Shares shall not entitle their holders to recelve any
dividend or other distribution;

subject to the provisions in article 3.1.2 above, the C
Shares shall on a return of assets in a winding-up entitle
the holder only to the repayment of the amount paid up
on such shares after repayment of the capital paid up on
the A Shares plus the sum of £1,000,000 per A Share
and on the B Shares plus the sum of £1,000,000 per B
Share; and

the Company may, at its option at any time after the
adoption of these Articies, purchase all or any of the C
Shares then in issue, at a price not exceeding 1 pence
for all the C Shares so purchased,

3.2 Subject to the provisions of section 14 of the Companies Act 1980 the directors are
authorised to exercise the power of the Cerapany to allot from time to time all or
any of the shares of the Company which have tot for the time helng been allotted
at such time or times and on such condilfons @5 they shall in thelr absolute
discration think fit provided that:

3.2 this autherity shall apire five years from the date of adoption of
thtwe articles;
3.2.2 the «ggregate numbar of shares which the directors may oot

pursuant 1o s 2uthorty shall aot oxceed the puinber of winlssued
shares in tha authoenistd share capitel of Mhe Company at Whe dele of
adoption of thnse aticles; and
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3.3
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5.2

3.2.3 the provisions of section 17(1) (6) and (7) of the Companies Act 1980
shall not apply to the Company.

Subject to the provisions of part 11 of the Companies Act 1981 the Company may:

3.3.1 issuc shares which are Lo be redecemed or are liable to be redeemed
at the option of the Company or the shareholders;

3.3.2 purchase its own shares (Including any redeemable shares); or

3.3.3 make a payment in respect of the redempiion or purchase, under
section 45, or (as the case may be) section 46 of the Companles Act
1981 and the relevaat power 3.3.1 or 3.3.2 above, of any of ils own
shares otherwise than out of distributable profits of the Company or
the proceeds of a fresh issue of s.ares to the extent permitted by
section 54 of the Companies Act 1981.

Regutlation 3 shall not apply to the Company.

The Corapany may from time to time by special resolution increase the share capital
by such sum to be divided Into shares of such amount as the resolution may
prescribe and regulation 44 shall not apply,

Subject to any direction to the conlrary which may b given by spaciel resolution of
the Company In gencral maeting, all vnlssuad shares {whether forming part of the
original or ony Incredsed copital) shal, before Issue, he offered to the members
holding A, B, € &nd Preference Shnres on Wha terms that In ¢ase of completion the
shares so offared shall ba alkiied W the applicants in propoilion as mearly as
cireumstances admit {fraziions being dlsregarded) 1 tha amount of the respettive
nominal amounts of thelr hotdings of A, B, Cand Prefurancs Shares,

Any such offer shall be made by notice spediiying tha mumber ant 2ikss ©f shares
and the prize at whizh the some are wifered and fimiting the Ume (being not less
than 28 days uaiess U member 5 whom the <lfer 13 10 be made cthomise
agrees) within which the offer, iF mat acoepted, shall ba daamed 0 be dedlined,

Subject to the povishns of thase atides, all anlssued shares shall bo at the
disposal of the dirctiors, wive may alol, yrant options over o othorwise deal with
ot dispese of the same to suth pesbns, &t suth times, and generally wipon such
tonms 63 thay Whink B, bt so that mo Shates shill ba issued &t 2 discount, Section
17¢E}06) st (7) oF the Compaties Act 1982 shall not Spply.

&
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7.1
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Lien

Without prejudice to the lien conferred by regulation 11 the Company shzll have a
first and paramount lien on all shaies for all moneys presently payable by a
member or his estate to the Company, The Yiens conferred above and by regulation
11 shall attach to fully paid shares and to all shares registered in the name of any

persan indebted or under hability to the Company whether he be the sole registered
holder thereof or one of two or more joint holders.

Calls on shares

1In the first sentence of regulation 15 the words followlng (but including) “Provided
that” shall be deemed to be deleted.

The liability of any member in default in respect of a call shall be increased by the
addition at the end of regulation 33 of the words “and all expenses that may have
been incurrad by the Company by reasan of such non-payment”.

Transfers of shares

8.1.1 Subject to the provisions of pamgraph 8.1,12 of his Asticle any
member (“the proposing transferor™) desiring o sell, transfer or
otherwise dispose of any shares of the Company which he hoids shall
give notica In writing to the Compony {"the transfer notice™) at its
registerad office specifying in the cese of the holders of the § Shares
all the shares held by him and in the case of the Preforence Shares
and the A Shares and the € Shares suzh number of tha shares held
by him which he desires 10 sell {“the Shares™) and the price (“the
offer price™ (If any) at which the Shares are offered by him and the
third party or par¥ins {if any) 1o whom ho proposes 1o wansler the
Sharas if thay are not purzhiased by a momber {or the Tompany)
purauant 1o the feiawing provisions of 1hkls anticle. A Lransler notlce
shall enly ba rovazabio with e consent of the dlroctors.

For tive purptse of this artide

811 the expiessions “transter™ and “the  proposing
tramferor”  thul inthede the remundation of a
renounteable letter of @iistment and the orging] Hlicttee
undiet any suth fdter of allotment;

ELPE. 210516002 B0 18752700001 15:8.2002




8.1.1.2 “a permitted transferee” means any person to whom a

member may Lransfer his shares under paragraph 8.1,12
hereof; and

8.1.1.3 “original holder” means, in relation to sheres transferred
to a permitied transferee, the member who makes such
transfer,
8.1.2 The transfer notice shall constitute the directors of the Company the

agenis of the proposing transferor for the sale of the Shares and the
directors shall, within seven days of the transfer notice being given to
the Cempany, in the case of a sale of B Shares, offer such Shares in
writing to the holders of the A Shares and the C Shares and
Preference Shares in proportion to their shareholdings at the date of
service of the transfer notlce and in the case of a sale of A Shares
andfor C Shares and/or Preference Shares offer such Shares in
writing to the holders of the A Shares and the C Shares and the

Preferance Shares in propartion to their shareholdings at the date of
service of the transfer notice. Such offer shall state:

8.1.2.1 the number of Shares offered;

8.1.2.2 the offer price if any;

8.1.23 the third party specified in the transfer notice (if any);

8.1.2.4 that, if such offer is not accepted In writing within 30
days, it will be deemed to be dedined;

8.1.2.5 that, il there be more than ona member other than the
proposing transferor and any such member to whom
such notice is given desires wn allotment of Shares in
excass of his proportion, he should In his Teply shte
have many excess Shares he deslres 10 have;

8.1.2.6 that if any member Yo whom suth notice is given desires
1o zoeept & smaller alloiment of Shares than his
propottion, he should in his reply state how many
Shares he desires to have;

BUM.2105160.02.5CKAS19752/00001 6.8.2002
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8.1.2.7 that if any member does not wish to, accept his
proportion or wishes to accept a part only, then (subject
lo the prior written approval of the holders of all the A
Shares and the C Shares and the Preference Shares) he
should in his reply stale the name of a permitted
transferee whom he shall nominate to accept such
shares on his behalf; and

8.1.2.8 that, If there be only one member other than the
proposing transferor and the proposing transferor has
specified in the transfer notice all the shares not owned
by such other member and such other member claims
all those shares, he should In his reply state the name of
his nominee to hold one or more of the Shares.

If all such membels do not claim their proportions, the unclaimed
Shares shall be used in or towards satisfying the claims In excess in
proportion to existing shareholdings, If any Shares shall not be
copable, without fractions, of being offered to such members in
propartien to thelr existing holdings, the same shall {to tha extent
that fractions would arise) be offered to such members T such
proportions or in such manner as may be determined by lots 0 ba
drawn under the direcion of the directors,

8.1.3 Each member who aoeepts tha offer mbde under paragraph 8,12
heroof may state 1n s waply that he accems the offer price i any.
11 any member, aceeping the offer states in his reply that he dors
not accept the Jer price or makes no iefaente 1 the oifer priceor
¥ no offer prive was Statad by the proposing Lransferor, the directors,

. forthwith upon a7 the sambars 1o whom the cfier Is made ander
paragraph 8.1.2 heraal repliing o updn the reyminstion G carhor) of
e petiod of 30 ays refared 10 i parpiaph B2 haeef, shal
inswuct the suditors for the Yme being of the Company (Mthe
Avditors”) w terify the fair price of the Shares (tha fait pice’, The
fors and exponses of the Auditors shall be paid s toone tyalf by the
propoting transtoror and s to the balante by those members who
have arcepted the offer but mot the eifer price {if any) in proportion
ko Uhe nwmbets of The Shates in tespist ©f which they have
fespectively atcepted the offor,

9
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8.1.4

8.3.%

@t i‘-@

The fair pricc referred to in paragraph 8.1.3 hereof shall be
determined by the Auditors, acting as experts and not as arbitrators,
on the following bases:

8,141 In the case of the A Shares and the C Shares and the
Preference Shares on the basis of the net asset value of
the Company by reference to the latest audited accounts
of the Company save that the value of the freehold and
leaschold properties of the Company (and any
subsidiary) shall be determined by an irdependent
valuation from which there shall be deducted notional
taxation on a disposal thereof such valuation to be made
by a professional valuer to bea nominated by the
Auditors; and

8.1.4.2 in the case of the B Shares on the basis of @ willing
buyer and willing seller Tor such Shares and having
regard 20 the rights and restriclions attaching o such
Shores at the data on which the Auditors are Instrocted
12 daterming tha fair price.

Any intending panty 10 2 transler of 1 Shares may within 14 duys of
tha issue of the Avdlors eerifioate undar pardgraph 8.4 horeol
indicate in willing that b dows mol, atcapt tha fale price and thut he
doas TR with 10 pIoaeed Wither 40 acvire or dispose of ol or any of
e Shares {23 whe @ma mwy be) A the prope f wransfoor
indieates wndar Wis paragimph ahat ha doas mot wish 1 procead o
Gipore of any of (a2 Shaes he tanfar naded shull ba dlagimed &
b withdrawn in reped of all &f the Shares, AT & propaging

purirestr dadimes the offor or fals 49 Andin.at that ho Withas 10w,

praceed 1 puthere a1 ar any of tha Shntes, the diadnrs sl
weiiin A 2evan Syt Than Mot anbulng wbe e rdevant munibar
Siaars wwihittth v Deon 2ppotionsd vo puth pardhasor inor towaidls
sty e exers dlaims (IF ang) ndor paragraph 2.2 harest wf
pitdhamers who Sre proveading with Khelr pukhases,

T propotity transforor ghdlll Ge thound to dranyfor o «wadh
prortatet ©, the Shares the musibar of Shares being purchased tby
i wpth Myt thy Siedh purdhakaito ttha iprapoding transteror «of

i3]
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B.1.7

5.1.8

a)l ﬁ@

the agreed consideration which payment shall be made within seven
days of the amount of the consideration being agreed.

¥f In any case the proposing transferor, after having become bound
as aforesald, makes default In transferring the Shares, the directors
may recelve the purchase maney which shall be paid into a separate
hank account and the directors shall within a reasenable period
nominate some person to execute an instrument o instruments of
transfer of the Shares in the name and on behalf of the proposing
transferar and thereafter, when such Instrument of Instruments have
baen duly stamped, the direclors shall cause the name of the
purchasing member or membars 1o ba enterad in the register as the
nolder or holders of the Shares and shall hold the purchase money in
trust for the proposing trensferon Tha raceipt of the directors for the
purchass money shall baa good discharge to the purchasing mambar
or members and after 15 or thelr names have heen enterad in the
register of members In purported exerdsa of £ha aoresald power the
validity of the proceadings shall notba quationad by any parson,

1f 1ha dieciors stall not find & mambar or manbars wiliing 49
purchaz? 21 the Shares under Aha forapming Provisions tha Tompany
shall ba entiied o purdhase such shares At Ahs Malr prica 1o he
exant porminad by fav and T tha Comprny Jeinas or i3 upnbia 12
pudnza suth $hees ihe proposing traneforor shall A% any time
WiiTh thies calendar monihs aNerwards ba 4 fibary 1o el and
wamafer the Shates OF 50 many o 312 Thores 23 Wiy Arectors shall
ot have found 2 purchisar for zmd whigh the Qompany s dadined
o s been wRbTR Yo purdane A8 2orasid o any Ahird party fora
cxh piie pryHia prior to transtor amd fhaiteig Ahe Mighee of Khaastiar
pfice (2w @ Tair pricedfany),

A pramiied annwherie dhall Mt be anided 1o o4, Langlay or
Hterviive dipese of amy Yhiras f he Company wildh ha holds
it Xmm 4o the orizimdl hokier thireal oF it B crlpingl
haiter sl monmnedl hve Srodor of thiense alkived, amuthar iparmitied
spporea of eutharigimd feidar,

By ey brers sy, Y vy it Khirk AL, Bhren dh WHiing e walve the
reisieers of gl srsieimanygartiidior Case,

13
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The directors may, in their absolute discretion and without assigning
any reason therafor, decline to register the transfer of a share,
whether or not It is a fully paid share and clause 24 in Tabie A shall
not apply to the Company.

Subject to paragraph 8.1.9 above the foregoing provisions of this
article shall not apply:

to a transfer of shares by any member to any relative
being the spousa, parent, child, brother or sister of such
member, oF 1o the trusteas of a settlement craated by
such membar in favour of Nimsell and/or one or Mmore of
such relatives and any shares of a deceased member
may be transferred 10 any such relative as aforasald of
the dergased member or tH iba  sxecutors or
admivstrators of the dezaasad mambern ANy shpra
standing In the nams of tha Wustaes of tha will of any
degeased member or of 3 seltment craated by &
mowber or 2 deceased member may b wransferred
upon 3ty €hangs of Wusas 10 Iha trustess Tor tha tima
bing of such will or selilameny;

'» & tzrefar of hares by way of charge only (subjact 0
Y piter yiten 2pproval of U diratkors Tor tha tme
being); 2nd

Yo 2 wamster by 2 pormined tanstare 1o The originyl
WeTaor thareed or, i Zudh @viging helder g emained
viv Beidar of Ahose Shures, 2nither HAITRLEY transfored
off s oFgire) heldar

Aty veh o Sl e pilbjedt fo tthe decidlon sf M Audlians
webicts il foe iindiiveg om0 manmibirs 1B KD whidthar 2my LranTor ot
stas o ot X Belder of Shires rumuing fbons ficke wiithin Khe
prevsnn of Kg aviide amd any sttty deision st e Find and

B e sl vele 1 registar iy PropUid Aransfar ol Bshireathol thaha
st mace purdunt ¥ or parittted thy maragtapgh B4 of this arice,
Reguitrs B, Yday 27 ahd 3 izl tye Zzonsed tyhaddisted,
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8.3

8.4

8.5

2.6

1%

PRI A

The directors may decline to register the transfer of a share on which the Company

has a lien.

Subject as aforesaid, the instrument of Lransfer of a share shall be signed by or en
behalf of the transferor {(and in the case of a transfer of a partly pald share also by
the transferee) and the tropsferor shall be deemed to remnain the holder of the
share untl the name of the transferee is entered on the reglster in respact thereof.
All instruments of transfer when registered, shall be refained by the Company.
Regulation 22 shall be deemed to be deleted.

If any member declines or fails to subscriba for any shares offered to him under
article 5 hereof he shall b2 deemed to have given a transfer notice to the Company
In respect of such shares as ar offered to him for subscription ard the foregeing
provisions of this article shall apply accordipgly sawa that the offer price shall be
deemed Lo ba the subscriplion price or the book valve of such sharas as detsmined
from the iatest audited consolidated accounts of the Company, {whichaver shail be
the greater) and shall a0 ba doarned © b the fair price on subserption,

o inlerest in any stz ar shares shall ba dispesed of or greated by any maans
without a wansfer of tha mumber &7 shares contemad baing prasented for
regisialion save in Ciowmstanges whare a Wansfer of fha share @r shaves
concerned wonld be mawmited wnder the provisions of g oumaph 8.4.1 of s
anicha withouwt Yhe meemior giving 2 tramster poties,

ProYies

in ewary Foiice LomiEming @ wenar) meeking of dhe Qompany thass bl appaar
vy re2iomatia prowipence 2 sizferent that 2 mamber antiiad &0 alknd 2nd wite

5 emiiied %o 2ppUnt 2 pioy ' atend and yoe inswad of Hirm 2nd Khnt 2 Py
mred el bn 2 Frprber.
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their attorneys and, In the case of a body corporate which is a member, signature
shall be sufficient If made by a director of that body corporate or by its duly
appointed attorney regulation 73A shall not apply,

No business shall be transacted at any general meeting unless @ quorum of
members 15 present at the time when the meeting proceeds to business; the
quorum shall be two holders of A Shaies present in person or by thelr duly
authorised attorneys or by proxy, Regulation 53 shall ha deemed to be deleted,

A poll may be domandad by any member present in person or by his duly appuintad
attorpey or by proxy and regulation 58 shall ba cleamad 10 ba modifiad ascordingly,

In regulations 40 and 4% tha words “ordinary sesolution” shall ba daamad to ba
raplaced by the worus “spedal resolution”,

On a shew of hands or on @ poll evary member presant An parson of by s Auly
appobntzd attomey of by prexy shall have onawvole, foroach share of whith ha or

(a3 the cass may b2) his appuinter 2hall ba tha reisterad holdar, Regulation &2
shall be deemzd 1o b dekied,

Reguiatien 60 2l ba deamed o ba daldiad,
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director, Any dircctor acting as alternate shall have an addilional vote for every
director for whom he acts as altermate  Every such alternate director shail be an

officer of the Company and he shall not be deemed te ba the agent of the director
appointing him,

Any appoimment of an alterate diractor shiall be effected by an Instrument in

writing signed by tha appointor and sent to or delivered at the registared office of
the Company,

If any director shall ba called vpon o parform exvra senviees or make any spedial
exertions in going or residing abroad or ethanvise for any of tha panposes of the
Company the dyettors may amangs wWith sudh firedar for such e remunaralion
for such services or exertions, either by way of sallny, commission or the payment
of a lump sum of money oF elemise s they shal fhink AL,

Tre degtors may be pid 2l deweling, hols) and other expenses, whally,
exztesvely aod remssily iscrred By them fn @tending and retuming from
mmeetings of tha denons er amy comrties of tha siiredtors &7 genarat mastings o
W Compay @F in carmeslion with the twsiness of the Gompany, Regdlation 78
shal b Jeermed) Yo b2 dellded,
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Penslons and ailowances

The drectors may grant retiremen pensions or annuities or other allowances,
including atlowances on death, to any person, or to the widow or dependants of any
person, in respect of services rendered by him to the Company as managing
director or assistant managing divector or in any other executive office or
employment under the Company or indirectly as an executive officer or employee of
any subsidiary company of the Company or of its holding company (if any)
notwithstanding that he may be or may have been a director of the Company and
may make payments towards insurances or trusts for such purposes in respect of
such persons and may include rights in respect of such pensions, annuities and
allowances in the terms of engagement of any such person. Regulation 87 shall not
apply.

Appointment and removal of directors

Any persan may be appointed to be a director, either to fill a casual vacancy in the
number of the directors or as an additional director, cither by a memorandumi In
writing signed by the holder or holders for the time being of a majority of the A
Shares at any time anc from time to time and sent to or left at the registerad office
of the Company, or by a resolution of the Company in general meeting.

Without prejudice to articla 24, any casual vacancy In the number of the directors
may be filled by the directors and the directors may at any time and from time Yo
time appeint any person as an additional diractor,

The office of a dir ctar shall be vacated In any of the events fullowing namely:

subject to article 36.2, If he resigns his office by wiiling under his hand sent to or
left at the registered office of the Company; or

It he be found or become of unsound mind or Lbecome bankmupt or compound With
his creditors; or

if he bz prohibited from being a director by reason of any oider made under section
188 of the Act or section 28 of the Compunies Act 1976; or

if he ceases to be a director by virtue of section 184 of the Act,

Subject to arlicle 22, the directors (howsosver appeinted) shal] remain in office unt
ramoved by 3 memorandun in writing signed by the helder or holders for the Hme
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being of a majority of the ordinary shares and sent to or left at the registered office
of the Company, or by resolution of the Company in general meeting.

No person shall be or become incapable of being appointed a direclor by reason of
his kaving attained the age of 70 or any other age nor shall any special notice be
re Juired in connection with the appointment or the approval of the appointrent of
such person, and no director shall vacate his office at any time by reason of the fact
thal he has attained the age of 70 or any other age.

Regulations 88 to 93 (inclusive) and regulations 95 ta 97 (inclusive) shall not apply,
and regulation 94 shall be modified accordingly.

Proceadings of directors

A resolution In writing, sigred by all the directors and/or their respective alternates
for the time being entitled to receive netice of a mesting of the directors, shall be
os valid and effectual as If it had been passed ot @ meeting  ~ the directors or (if
applicabla} a commiiter of the directors (in each case) duly convaned and held,
Any such resolution may conslst of several documents in the like form signed or

approved by letter telegram or telex by one or more of the directors {and/or their
alternates). Regulation 106 shall not apply.

A director present at any meeting of the diredlors or of 2 committee of tha directors
nced not sign his name in @ ook kept for ¥t puipose and regulation 86 shall be
medilied vceardingly.

A director, notwithsianding that he does not Wwld any shares in the capital of e
Cormpany, shall ba entitied 10 reeelvd totler of and attend and spaak at all genaral
meatings of the Company and at Al separale gentral meslings of the holders ©-
any tlass in the capitl of the Company and 1opyiticn 139 sholl be modificd
accardnaly,

The thied sontence of regulation 38 zhall be deornid 10 b deleted. At motking o)
a cemmitte of the direitors the chabman $i:a0 aot have 2 setond of casting vote,

Notie of o mocting of the direttory shall irtiude an ogenda spediying in
reasonable datol the mallers o be discussed 2t tht menting, No busit, s whith is
not within the diredt stope of the agenda shall be pil 1o the wale 1t such meeting
untess all the dirackers piesent othemwise agree,
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36.1

36.2

37,4

7.2

37.3

‘The quorum necessaty for the transaction of the business of directors shali be two,
save in the case where there shall be a sole director only,

Managing director

The directors may from time to time appoint one or more of their body to hold any
executive office in the management of the business of the Company, including the
office of chalrman or deputy chairman or managing director or joint managing
director or deputy or assistant managing director as the diractors may decide for
such peried and upon such terms as they think fit 2nd (subject to the provisions of
any agreement entered inte in any particular casej may revoke such appolntment
and appoint another of others in his or their place or places, Such appointment
shall be automatically determined if a director so appointed shall cease from any
cause to ba a director but without prejudice ta any claim he may have for demages

for breach of any contract of servize between him and the Company, Regulations
107 and 108 shall not apply,

A director holding such executive office as aforesaid for a fixed perfod shall not be
entitled Yo resign as a director of the Compiny dulng that poriod,

Noticas
Tha st senlenze of reguiation 98 shal be doemed £ be deleted,

In reguiation 1312

3224 thare sha? be deemed o be dolead the words Yer G he hes mo
regis'ared addieys wiibin the Unliad Kingdom) w tha address, it any,
within e Unitd Kegdom sopplied by ¥m o the Company for tha
giving of potice 1 bim™;

W22 e Sk Be deemad Yo b Sdtd he vwards “in the care of @
rietie of meeting” amd tin amy albtr Case 2t thi L At winth the
fatter waud oo dieftuerend in Khe rdlinany emiioe of ot mind

.1 e e Y247 el the duomitd U tha nepiiated By the figum “RY,

I tegulation 134 there $hal) e dutied © te Ciited =) svirds dn potapmph (o)
othar thare B v “evesy Gt
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Accounts

“The directors shall from time to time, in accordance with sections 150 and 157 of
the Act (as amended by the Companies Act 1976), seclions 16 to 22 of the
Companies Act 1967, and sections 1, & andd 7 of the Compantes Art 1976 cause to
be prepared and to be laid before the Company in general meeting such profit and

loss accounts, balance sheets, group acceunts (if any) and reports as are referred
to in those sections,

Audit

Auditors shall be appointed and their duties egulated in accordance With section
161 of the Act, sections 13 and 34 of the Companies Act 1967 (as amended by

schedules 2 and 3 of the Companies Act 1976) and sections 13 o 20 of the
rompanies Act 1976,

Indemnity

Every director or other oificer of he Tompany shal ba inderpniiad out of the ssets
of th Company agalnst ali Josses er fsbiities which in such capacity he may sustain
o7 InCur in of Hbout the exetutian of e dulies of tis olfica of otherwisa in relztion
thereto, Including any Tabiity inquirad by Hm in Gefending any procesdings,
whether evil o eriminal, in vAich judgment s given in Hls favour or In whid: e is
azquitted or In connection vitth amy application under soetion 448 of the Act, dn
vetieh relief s granted 5o him by the aoum, »nd mo Eirecter of ather oificar shall be
Table for any loss, damage or misfartana which may happen @ er be Incurred oy
the Company in the evecution of the dulies +f Mg office or in rdiation hareto
provided that this anticke shall enly have offoct Insthar a8 it5 provisions re mot
avoided by seeton 203 of U At Regiiztion 136 =mal e deemed 1o e deleied.




