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Proposed maximum Proposed maximum Amount of
Title of Amount to be offering price aggregate offering registration
securities to be registered registered (2) per share price fee
ordinary Shares, par value (2) 2,000,000 $5.27 (3) $10, 540,000 (3) $970 (3)

1 (pound) each (1)

(1) American Depositary Shares ("Amarin ADSs"), evidenced by American
Depositary Receipts, issuable upon deposit of Ordinary Shares, par value
1(pound) each (the "Ordinary Shares"), of Amarin Corporation plc ("Amarin")
are registered on a separate registration statement. Each Amarin ADS
represents one Amarin Ordinary Share.

(2) 16,104,153 Ordinary Shares, par value 10p, have previously been registered
with the Securities and Exchange Commission on March 1, 2002 pursuant to an
effective Registration Statement on Form S-8. The amount of the
registration fee, therefore relates to only those additional 2,000,000



Ordinary Shares, par value 1(pound), of stock being registered hereunder.

(3) Estimated solely for the purpose of calculating the registration fee,
computed pursuant to Rules 457(c) and (h) under the Securities Act on the
basis of the average of the high and low sales prices of an Amarin ADS, as
reported in the National Association of Securities Dealers Automatic
Quotation System on December 9, 2002.



PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

Information required by Part I to be contained in the Section 10(a)
prospectus is omitted from this Registration Statement in accordance with Rule
428 under the Securities Act, as amended, and the "Note" to Part I of Form S-8.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents have been filed by Amarin Corporation plc
("Amarin," or the "Registrant") with the Securities and Exchange Commission (the
"Commission") and are hereby incorporated by reference in this Registration
Statement:

Amarin's Annual Report on Form 20-F for the fiscal year ended December
31, 2001, filed with the Commission on May 9, 2002;

Amarin's Reports of Foreign Issuer on Form 6-K furnished to the
Commission on January 24, 2002, February 12, 2002, February 24, 2002,
(for the period ending March 31, 2002), April 4, 2002, May 9, 2002, May
14, 2002, May 16, 2002, May 23, 2002, July 9, 2002, July 24, 2002, July
25, 2002 (for the period ending June 30, 2002), August 1, 2002, August
19, 2002, September 23, 2002, September 30, 2002 (for the period ending
September 30, 2002), October 24, 2002 and October 28, 2002 (two forms);
and

In addition, all documents subsequently filed by Amarin with the
Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), prior to the filing of a
post-effective amendment which indicates that all securities offered hereby have
been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference in this Registration Statement and to be
a part hereof from the date of filing of such documents. Any statement contained
in a document, all or a portion of which is incorporated or deemed to be
incorporated by reference herein, shall be deemed to be modified or superseded
for purposes of this Registration Statement to the extent that a statement
contained herein (or in any other subsequently filed document which also is or
is deemed to be incorporated by reference herein) modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration
Statement.

ITEM 4. DESCRIPTION OF SECURITIES.

The Registrant has authorized capital stock of (pound)55,000,000
divided into 50,000,000 ordinary shares of (pound)l each ("Ordinary Shares") and
5,000,000 preference shares of (pound)l each.

The Registrant's Ordinary Shares are represented by American Depositary
Shares ("ADS's") evidenced by American Depositary Receipts ("ADR's"), issuable
by Citibank, N.A., upon deposit of Ordinary Shares at Citibank N.A., ("the
Depositary") at its principal office at 111 wWall Street, New York, New York
10043. Each Amarin ADS represents one Amarin Ordinary Share. The Registrant's
ADS's are traded on the National Association of Securities Dealers Automatic
Quotation System ("NASDAQ") under the NASDAQ ticker "AMRN".

Upon receipt by the Depositary of any notice of meeting of the
Registrant the Depositary is obliged to mail to holders of ADR's ("ADR Holders")
a notice setting out (i) such information as is contained in the Registrant's
notice of meeting; (ii) a statement that, until the close of business on a
specified record date ("the Record Date"), the ADR Holders will be entitled to
instruct the Depositary as to the exercise of the voting rights, if any,
pertaining to the Ordinary Shares represented by the ADR's; and (iii) a brief
statement as to the manner in which such instructions may be given to the
Depositary to give a discretionary proxy to a person or persons designated by
the Registrant.

Upon receipt by the Depositary of the written request of an ADR Holder on or

before the Record Date the Depositary is obliged to endeavor, insofar as is
practicable and permitted under applicable law and the provisions of
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the Registrant's Articles of Association, to vote or cause to be voted the
Ordinary Shares represented by such ADR Holder's ADR's in accordance with such
ADR Holder's instructions at the Registrant's meeting of shareholders.

Whenever the Depositary receives foreign currency from or on behalf of
the Registrant, by way of dividend or other distributions, which in the judgment
of the Depositary can be converted on a reasonable basis into dollars
distributable to the ADR Holders then the Depositary is obliged to convert or
cause to be converted such foreign currency into dollars (net of its reasonable
and customary expenses incurred in such conversion) and to transfer to the ADR
Holders on a pro rata basis such net dollar sum.

In the event that the Registrant shall offer or cause to be offered to
the holders of Ordinary Shares any rights to subscribe for additional Ordinary
Shares or any rights of any nature, the Depositary may, after consultation with
the Registrant, and if requested in writing by the Registrant, either (i) make
such rights available to all ADR Holders or certain ADR Holders but not others
by means of warrants or otherwise, if lawful and feasible, or (ii) if making
such rights available is not lawful or is not feasible, or if the rights
represented by such warrants or other instruments are not exercised or appear to
be about to lapse, sell such rights or warrants or other instruments at public
or private sales, at such place or places and upon such terms as the Depositary
may deem proper, and allocate the proceeds of such sales, as in the case of a
cash distribution for the account of the ADR Holders.

Upon any change in the nominal or par value, split up, cancellation,
consolidation or any other change or re-classification of the Ordinary Shares,
or upon any recapitalization, reorganization, merger or consolidation or sale
of assets affecting the registrant or to which it is a party, any securities
received by the Depositary in exchange for or in conversion of or in respect of
Ordinary Shares shall be treated as new Ordinary Shares under the terms of the
Deposit Agreement (as defined in the Exhibit section below) and the ADR's shall
thereafter represent these new Ordinary Shares, unless additional or new ADR's
are issued and delivered by the Registrant as per a request by the Registrant.

The ADR's and the Deposit Agreement may at any time be amended by
agreement between the Registrant and the Depositary. Any amendment which shall
impose or increase any fees or charges (other than the fees of the Depositary
for the execution and the delivery or the cancellation of ADR's and taxes or
governmental charges), or which shall otherwise prejudice any substantial
existing right of ADR Holders, shall however not become effective as to
outstanding ADR's until the expiration of three months after notice of such
amendment has been given to the ADR Holders.

The Registrant shall make available for inspection by ADR Holders at
its principal office any reports or communications received by the Registrant
which are both (i) received by the Depositary as the holder of the deposited
Ordinary Shares; and (ii) made generally available to the holders of Ordinary
Shares by the Registrant.

An ADR Holder is entitled to surrender its ADR's and withdraw the
Ordinary Shares represented thereby, upon payment of (i) the fees of the
Depositary for the making of withdrawal and cancellation of ADRs; and (ii) all
fees, taxes and governmental charges payable in connection with such surrender
and withdrawal, and subject to the terms and conditions of the Deposit Agreement
and the Registrant's Articles of Association and the provisions of or governing
the ADR's and other applicable laws.

Under the terms of the Deposit Agreement the Depositary shall not incur
any liability to any ADR Holder or any other person if by reason of any
provision of any present or future law of the United States or England or any
other country, or of any other governmental authority, or by reason of any
provision, present or future, of the Articles of Association or by reason of any
act of God or war or other circumstances beyond its control, the Depositary or
the Registrant shall be prevented, forbidden or delayed from doing or performing
any act or thing which it is obliged to do under the Deposit Agreement.

Under the terms of the Deposit Agreement the Depositary (i) does not
assume any obligation nor shall it be subject to any liability under the Deposit
Agreement to ADR Holders or to other persons, except that it agrees to use its
best judgment and good faith in the performance of its obligation set forth in
the Deposit Agreement; and (ii) shall not be subject to any liability with
respect to the validity or worth of the Ordinary Shares.

The ADR Holders will be liable for all taxes and governmental charges

or assessments imposed under applicable laws (including without limitation stamp
duty) in respect of deposited Ordinary Shares or ADR's. The
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ADR Holders are also liable for the Depositary's charges and expenses as set out
in the Deposit Agreement which include, without limitation, a fee of $5 for each
100 ADS's (or portion thereof) represented by the ADR's issued or surrendered.

The above description of the ADR's represents an overview. A more
detailed analysis of the rights and obligations of ADR Holders is set out in the
Deposit Agreement (Exhibit No.4.2) or may be obtained from the Depositary or the
Registrant.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.
Not applicable.
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Except to the extent indicated below, there is no charter provision,
by-law, contract, arrangement or statute under which any director or officer of
the Registrant is insured or indemnified in any manner against any liability
which he or she may incur in his or her capacity as such.

Subject to and so far as may be permitted by the UK Companies Act 1985
("UK Act"), every director other officer and auditor of the Registrant shall be
indemnified out of the assets of the Registrant against any cost, expense,
liability (including, but without limitation, any such liability as is mentioned
in section 310(3) of the UK Act) or other matter incurred by him in defending
any proceedings, whether civil or criminal, in relation to his acts while acting
in such office in which judgment is given in his favor or in which he is
acquitted or in connection with any application in which relief is granted to
him by the Court under any statute.

The Registrant maintains officers' and directors' liability insurance,
which provides coverage to its directors and officers for certain liabilities.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable.
ITEM 8. EXHIBITS.

The following is a complete list of exhibits filed or incorporated by
reference as a part of this Registration Statement:

Exhibit No. Description
4.1 Memorandum and Articles of Association of Amarin.
4.2 Deposit Agreement, dated as of March 29, 1993, (as

amended by Amendment 1 dated as of October 8, 1998 and
Amendment 2 dated as of September 25, 2002) among
Amarin, Citibank, NA, as depositary, and the holders
from time to time of American Depositary Receipts (each,
an "ADR") (incorporated by reference to Exhibits 1.4 and
1.5 of the Annual Report on Form 20-F for the fiscal
year ended December 31, 2001, filed with the Commission
on May 9, 2002 and on Form F-6 filed with the Commission
on September 25, 2002).

4.3 Specimen of ADR, evidencing American Depositary Shares,
representing deposited Ordinary Shares (incorporated by
reference to Exhibit 1.7 of the Annual Report on Form
20-F for the fiscal year ended December 31, 2001, filed
with the Commission on May 9, 2002).
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4.4 The Amarin Corporation, plc 2002 Stock Option Plan,
Effective January 1, 2002.

23 Consent of PRICEWATERHOUSECOOPERS.

ITEM 9. UNDERTAKINGS.

The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers or sales are
being made, a post-effective amendment to this Registration Statement:

(1) to include any prospectus required by Section
10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or
events arising after the effective date of the Registration
Statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent
a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if
the total dollar value of securities offered would not
exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than a
20% change in the maximum aggregate offering price set
forth in the "Calculation of Registration Fee" table in the
effective Registration Statement; or

(iii) to include any material information with
respect to the plan of distribution not previously
disclosed in the Registration Statement or any material
change to such information in the Registration Statement;

provided, however, that if the information required to be included in a
post-effective amendment by paragraphs (1)(i) and (ii) above is
contained in periodic reports filed with or furnished to the Commission
by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in
this Registration Statement, paragraphs (1)(i) and (ii) shall not

apply.

2. That, for the purpose of determining any liability under
the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof; and

3. To remove from registration by means of a post-effective
amendment any of the securities being registered which remain unsold at
the termination of the offering.

That, for purposes of determining any liability under the Securities

Act, each filing of the Registrant's annual report pursuant to Section 13(a) or
Section 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan's annual report pursuant to Section 15(d) of the Exchange
Act) that is incorporated by reference in this Registration Statement shall be
deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities

Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described under Item 6 above, or
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otherwise, the Registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling Person
in connection with the securities being registered, the Registrant will, unless
in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act of
1933, as amended, the Registrant certifies that it has reasonable grounds to
believe that it meets all the requirements for filing on Form S-8 and has duly
caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of London, England, on
December 3, 2002.

AMARIN CORPORATION PLC

By: /s/ Richard A.B. Stewart

Name: Richard A.B. Stewart

Title: Chief Executive Officer
and Director (principal executive
officer)

Pursuant to the requirements of the Securities Act of 1933, this
Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

SIGNATURE TITLE

/s/ Thomas G. Lynch Chairman and Director
(Thomas G. Lynch)
/s/ Richard A.B. Stewart Chief Executive Officer and Director

L R et I (principal executive officer)
(Richard A.B. Stewart)

/s/ Michael D. Coffee President, Chief Operating Officer
T e e and Director
(Michael D. Coffee)

/s/ Nigel Bell Chief Financial Officer
e T e e T (principal accounting officer)
(Nigel Bell)

/s/ John Groom Director

(John Groom)

/s/ Anthony Russell-Roberts Director

(Anthony Russell-Roberts)

/s/ James C. Gale Director

(James C. Gale)

/s/ William Mason Director

(wWilliam Mason)
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SIGNATURE TITLE DATE

/s/ Hubert Huckel Director December 3, 2002

(Hubert Huckel)

Authorized Representative. Pursuant to the requirements of the
Securities Act of 1933, the undersigned, the duly authorized representative in
the United States of Amarin Corporation, plc., has signed this Form S-8 in Mill
Valley, California on December 3, 2002.

By: /s/ Donald R. Joseph
Donald R. Joseph
Executive Vice President,
Legal and Commercial Development
of Amarin Pharmaceuticals, Inc.
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EXHIBIT INDEX

Exhibit No. Description Sequential Page No.
4.1 Memorandum and Articles of Association of Amarin E-1
4.2 Deposit Agreement, dated as of March 29, 1993,

(as amended by Amendment 1 dated as of October 8, 1998
and Amendment 2 dated as of September 25, 2002) among
Amarin, Citibank, NA, as depositary, and the holders from
time to time of American Depositary Receipts (each, an
"ADR") (incorporated by reference to Exhibits 1.4 and 1.5
of the Annual Report on Form 20-F for the fiscal year
ended December 31, 2001, filed with the Commission on May
9, 2002 and on Form F-6 filed with the Commission on
September 25, 2002).

4.3 Specimen of ADR, evidencing American Depositary
Shares, representing deposited Ordinary Shares
(incorporated by reference to Exhibit 1.7 of the
Annual Report on Form 20-F for the fiscal year
ended December 31, 2001, filed with Commission
on May 9, 2002).

4.4 The Amarin Corporation plc 2002 Stock Option Plan E-64

23 Consent of PRICEWATERHOUSECOOPERS. E-75



No. 2353920

AMARIN CORPORATION PLC

PUBLIC COMPANY LIMITED BY SHARES

INCORPORATED ON 1 MARCH 1989

MEMORANDUM OF ASSOCIATION
(AS AMENDED BY SPECIAL RESOLUTIONS
PASSED ON 5 SEPTEMBER 1989, 2 APRIL 1990,
8 JUNE 1990, 11 FEBRUARY 1992,
13 AUGUST 1992, 8 MARCH 1993 AND
25 MARCH 1994.)

AND

ARTICLES OF ASSOCIATION
(ADOPTED BY SPECIAL RESOLUTION PASSED ON 3 JUNE 1997
AND AMENDED BY SPECIAL RESOLUTION PASSED ON 8 DECEMBER 1999)
110 CANNON STREET, LONDON EC4N 6AR

EXHIBIT 4.1



(a)

EXHIBIT 4.1

THE COMPANIES ACT 1985
PUBLIC LIMITED COMPANY

MEMORANDUM OF ASSOCIATION

OF

AMARIN CORPORATION PLC(1)

The Company's name is "AMARIN CORPORATION PLC"(2).
The Company is to be a public company.
The Company's registered office is to be situated in England and Wales.

The Company's objects are:-

To carry on the business of a holding company in all its branches and
to acquire by purchase, lease concession, grant, license or otherwise
such businesses, options, rights, privileges, lands, buildings,
leases, underleases, stocks, shares, debentures, debenture stock,
bonds, obligations, securities, reversionary interest, annuities,
policies of assurance and other property and rights and interests in
property as the Company shall deem fit and generally to hold, manage
develop, lease, sell or dispose of the same; and to vary any of the
investments of the Company, to act as trustees of any deeds
constituting or securing any debentures, debenture stock or other
securities or obligations; to enter into, assist or participate in
financial commercial, mercantile, industrial and other transactions,
undertakings and businesses of every description and to establish,
carry on, develop and extend the same or sell, dispose of or otherwise
turn the same to account and to co-ordinate the policy and
administration of any companies of which this company is a member or
which are in any manner controlled by, or connected with the Company,
and to carry on all or any of the businesses of capitalists, trustees,
financiers, financial agents, company promoters, bill discount,
insurance brokers and agents,

(1) The name of the Company was changed from Lockgen Limited to Ethical Holdings
Limited by Special Resolution passed on 5 September 1989, re-registered as a
public limited company on 17 March 1993 and changed its name to Amarin
Corporation Plc by Special Resolution passed on 8 December 1999.
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(b)

(c)

(d)

(e)

(f)

EXHIBIT 4.1

mortgage brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchants and traders;
and to manufacture, buy, sell, maintain, repair and deal in plant,
machinery, tools, articles and things of all kinds capable of being
used for the purposes of the above mentioned businesses or any of
them, or likely to be required by customers of or persons having
dealings with the Company.

To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the business of the Company.

To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in
respect of any property.

To apply for, register, purchase or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere
any patents, patent rights, brevets d'invention, licences, secret
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 in experimentation 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
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such person, firm
or company or for subsidising or otherwise assisting any such person,
firm or company and to give or accept, by way of consideration for any
of the acts or things aforesaid or 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 securities 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 property and rights of the
Company.



(9)

(h)

(1)

(3)

(k)

(1)

EXHIBIT 4.1

To invest and deal with the moneys of the Company not immediately
required in such manner or as may from time to time be determined and
to hold or otherwise deal with any investments made.

To lend and advance money or give credit on any terms and with or
without security to any person firm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in
any way with, the Company), to enter into guarantees, contracts or
indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms and to secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any
obligation by any person firm or company (including without prejudice
to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

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 property or assets (whether present or future) including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security, to secure and guarantee the performance by
the Company of any obligation or liability it may undertake or which
may become binding on it.

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 instruments.

To apply for, promote, and obtain any Act of Parliament, order or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any other purpose
which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the
Company's interests.

To enter into any arrangements with any government or authority
(supreme, municipal, local or otherwise) that may seem conductive 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.
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(m)

(n)

(0)

(p)

(a)

(r)

(s)

EXHIBIT 4.1

To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with the dispose of, place and underwrite shares, stocks
debentures, debenture stocks, bonds, obligations or securities, issued
or guaranteed by any other company constituted or carrying on business
in any part of the world, and debentures, debenture stocks, bonds
obligations or securities issued or guaranteed by any government or
authority, 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 interest to provide secretarial administrative,
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 arrangements which may seem
desirable with respect to any business or operations of or generally
with respect to any business or operations of or generally with
respect of any such company or companies.

To promote any other company for the purpose of acquiring the whole or
any part of the business or property of undertaking or any of the
liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company or
to enhance the value of any property or business of the Company, and
to place or guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities of any
such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the business
or property of the Company, either together or in portions, for such
consideration as the company may think fit, and in particular for

shares, debentures, or securities 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 rendering 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 in 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 incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of the Company.
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(t)

(u)

(v)

(w)

(x)

(y)

AND

EXHIBIT 4.1

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society or club which may be
for the benefit of the Company or its directors or employees or may be
connected with any town or place where the Company carries on
business; to give or award pensions, 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 of any
such subsidiary, holding or fellow subsidiary of the Company or the
predecessors in the business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows,
children and 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 their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain 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 employees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or
indirectly any kind of financial assistance (as defined in Section
152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

To distribute among the Members of the Company in kind any property of
the Company or whatever nature.

To procure the Company to be registered or recognised in any part of
the world.

To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise and
by or through agents, brokers, sub-contractors or otherwise and either
alone or in connection with others.

To do all such other things as may be deemed incidental or conducive
to the attainment of the Company's objects or any of them

so that:-



EXHIBIT 4.1

(1) None of the objects set forth in any sub-clause of this clause shall
be restrictively construed but the widest interpretation shall be
given to each such object and one of such objects shall, except where
the context expressly so requires, be in any way limited or restricted
by reference to or inference from any other object or objects set
forth in such sub-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.

(2) None of the sub-clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause and the company shall
have as full a power to exercise each and every one of the objects
specified in each sub-clause of this clause as though each sub-clause
contained the objects of a separate Company.

(3) The word "Company" in this 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 in the United Kingdom or elsewhere.

(4) 1In this clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this clause to any provision of the Act
shall be deemed to include a reference to any statutory modification
or re-enactment of that provision for the time being in force.

The liability of the Members is limited.

The Company's authorised share capital is (2) (pound)55,000,000 divided
into 50,000,000 ordinary shares of (pound) 1 each and 5,000,000 3 per cent
cumulative convertible preference shares of (pound)l each.

We, the subscribers to this Memorandum of Association wish to be formed

into a Company pursuant to this Memorandum; and we agree to take the number
of shares opposite our respective names.

(2) Notes

(a) On incorporation the authorised share capital of the Company was
(pound)1, 000 divided into 1,000 Ordinary Shares of (pound)l each.
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(b)

(c)

(d)

(e)

(f)

(9)

(h)

(1)

(3)

(k)

(1)

EXHIBIT 4.1

The authorised share capital of the Company was increased to
(pound)411,268 by the creation of an additional 18,062 Ordinary Shares
of (pound) 1 each, 11,735 "A" Ordinary Shares of (pound)l each,
375,050 11% Cumulative Redeemable Preference Shares of (pound)l each
and 5,421 8% Convertible Redeemable Preference Shares of (pound)l each
by Special Resolution passed on 5 December 1989.

The authorised share capital of the Company was increased to
(pound)413,618 by the creation of an additional 2,350 Ordinary Shares
of (pound) 1 each by Special Resolution passed on 2 April 1990.

The authorised share capital of the Company was increased
to (pound)414,218 by the creation of an additional 600 Ordinary Shares
of (pound)l each by Special Resolution passed on 8 June 1990.

The authorised share capital of the Company was increased to
(pound)420,814 by the creation of an additional 6,596 Ordinary Shares
of (pound)l each by Special Resolution passed on 11 February 1992.

The authorised share capital of the Company was increased to
(pound)425,166 by the creation of an additional 4,352 Ordinary Shares
of (pound)l each by Special Resolution passed on 13 August 1992.

The authorised share capital of the Company was increased to
(pound)1,500,000 by the creation of an additional 1,074,834 Ordinary
Shares of (pound)l each by Special Resolution passed on 8 March 1993.

wWith effect from 7 April 1993 each 8% Convertible Redeemable
Preference Share and each "A" Ordinary Share was converted into one
Ordinary Share of (pound)l and each Ordinary Share of (pound)l was
converted into 10 Ordinary Shares of 10p each.

On 8 April 1993 all the outstanding 11% Cumulative Redeemable
Preference Shares were redeemed and the share capital available for
issue in consequence of such redemption became Ordinary Shares of 10p
each.

The authorised share capital of the Company was increased to
(pound)5, 000,000 divided into 50,000,000 Ordinary Shares of 10p each
by Special Resolution passed on 25 March 1994.

The authorised share capital of the Company was increased to
(pound)55, 000, 000 divided into 500,000,000 ordinary shares of 10p each
and 5,000,000 3 per cent. cumulative convertible preference shares of
(pound)1 each by Special Resolution passed 8 December 1999.

The 500,000,000 ordinary shares of 10 pence of the Company were
consolidated and divided into 50,000,000 ordinary shares of (pound)1l
each by Ordinary Resolution passed 19 July 2002.



EXHIBIT 4.1

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on 3 June 1997 and
amended by Special Resolution passed on 8 December 1999)

- of -

AMARIN CORPORATION PLC(3)

(Incorporated 1st March 1989)

(3) Name changed from Ethical Holdings Plc by Special Resolution passed on 8
December 1999



EXHIBIT 4.1

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

AMARIN CORPORATION PLC(4)

(Adopted by a Special Resolution passed on 3 June 1997)

PRELIMINARY

1. The regulations in Table A set out in the Companies Table (A-F) Regulations
1985 shall not apply to the Company.

INTERPRETATION
2. In these Articles, unless the context otherwise requires, the words

standing in the first column of the following table shall bear the meanings
set opposite them respectively in the second column.

December 1999



MEANINGS

"ACtS"

"these Articles"

"Auditors"

"Board"

"clear days"

"debenture"

"Executive Director"

"Member"

"1985 Act"

"office"

"Ordinary Shares"

"paid up"
"Register"

"Regulations"

EXHIBIT 4.1

The 1985 Act and every other statute for the time being
in force concerning companies and affecting the Company.

These Articles of Association in their present form or
as from time to time altered.

The auditors of the Company from time to time.

The Board of Directors of the Company or the Directors
present at a Meeting of the Directors at which a quorum
is present.

In relation to the period of a notice that period
excluding the day when the notice is given or deemed to
be given and the day for which it is given or on which
it is to take effect.

shall include debenture stock and "debenture holder"
debenture stockholder respectively.

A Managing Director, Joint Managing Director, or
Assistant Managing Director of the Company or a Director
who is the holder of any other employment or executive
office with the Company.

A Member of the Company.

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

The registered office for the time being and from time
to time of the Company.

Ordinary shares of (pound)l each in the capital of the
Company.

Paid up or credited as paid up.
The Register of members of the Company.
The Uncertificated Securities Regulations 1995 (SI 1995

No 95/3272) including any modification thereof or any
regulations in substitution

E-10



EXHIBIT 4.1

therefor made under Section 207 of the Companies Act
1989 and for the time being in force.

"Seal" The common seal (if any) of the Company or any official
seal that the Company may be permitted to have under the
Acts.

"Secretary" Includes a temporary or assistant Secretary and any

person appointed by the Board to perform any of the
duties of the Secretary.

"Stock Exchange" London Stock Exchange Limited.

References in these Articles to writing include typewriting, printing,
lithography, photography and other modes of representing or reproducing words in
a legible and non-transitory form.

Reference in these Articles to a share (or a holding of shares) being in
uncertificated form or in certificated form shall be references respectively to
that share being an uncertificated unit of a security or a certificated unit of
security.

A dematerialised instruction shall be properly authenticated if it complies with
the specifications referred to in paragraph 5(b) of Schedule 1 to the
Regulations.

Words denoting the singular number shall include the plural number and vice
versa; words denoting the masculine gender shall include the feminine gender;
words denoting persons shall include corporations.

References to any statute or statutory provision shall be interpreted as
relating to any statutory modification or re-enactment thereof for the time
being in force.

Save as aforesaid words and expressions defined in the Acts or the Regulations
will bear the same meaning in these Articles if not inconsistent with the
subject in the context.

Where, for any purpose, an ordinary resolution of the Company is required a
special or extraordinary resolution shall also be effective, and where an
extraordinary resolution is required a special resolution shall also be
effective.

BUSINESS

3. Any branch or kind of business which by the Memorandum of Association of
the Company, or these Articles, is either expressly or by implication
authorised to be undertaken by the Company may be undertaken by the Company
at such a time as the Board shall consider appropriate, and, further, may
be suffered by them to be in



EXHIBIT 4.1

abeyance, whether such branch or kind of business may have been actually
commenced or not, so long as the Board may deem it expedient not to
commence or proceed with such branch or kind of business.

SHARE CAPITAL(5)

4.

The share capital of the Company at the date of adoption of this article is
(pound)55,000,000 divided into 50,000,000 Ordinary Shares and 5,000,000 3
per cent cumulative convertible preference shares of (pound)l each. The
rights and restrictions attaching to the said preference shares are set out
in the appendix forming part of these Articles.

ALTERATION OF CAPITAL

5.

Subject to the special rights of the holders of any particular class in the
capital of the Company, the Company may from time to time by ordinary
resolution:

(a) dincrease its capital by such sum, to be divided into shares of such
amounts, as the resolution prescribes;

(b) consolidate and divide all or any of its capital into shares of larger
amount than its existing shares;

(c) 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
diminish the amount of its capital by the amount of the shares so
cancelled;

(d) sub-divide its shares, or any of them, into shares of smaller amount
than is fixed by the Memorandum of Association (subject, nevertheless,
to the Acts), and may by such resolution determine that, as between
the holders of the shares resulting from such sub-division, one or
more of the shares may have any such preferred or other special rights
over, or may have such deferred rights or be subject to any such
restrictions as compared with the other or others as the Company has
power to attach to unissued or new shares.

The Board may settle as it considers expedient any difficulty which arises
in relation to any consolidation and division under Article 5(b) and in
particular may issue fractional certificates or arrange for the sale of the
shares representing fractions and the distribution of the net proceeds of
sale in due proportion amongst the Members who would have been entitled to
the fractions, and for this purpose the Board may authorise some person to
transfer the shares representing fractions to their purchaser. Such

(5) Article 4 adopted in substitution of former Article 4 by Special Resolution
passed on 8 December 1999



10.

11.

EXHIBIT 4.1

purchaser will not be bound to see to the application of the purchase money
nor will his title to the shares be affected by an irregularity or
invalidity in the proceedings relating to the sale.

The Company may from time to time by special resolution subject to any
confirmation or consent required by law, reduce its authorised and issued
share capital or any capital redemption reserve fund or any share premium
account in any manner.

SHARE RIGHTS

Subject to any special rights conferred on the holders of any shares or
class of shares and the Acts, any share in the Company (whether forming
part of the present capital or not) may be issued with or have attached
thereto such rights or restrictions as the Company may by ordinary
resolution determine. The Company shall, if required in accordance with
section 128 of the 1985 Act, within one month after allotting shares
deliver to the Registrar of Companies a statement in the prescribed form
containing particulars of special rights.

Subject to the Acts, any shares may, with the sanction of a special
resolution, be issued on terms that they are, or at the option of the
Company are liable, to be redeemed. The terms and manner of redemption will
be provided for by alteration of these Articles.

Subject to the Acts, the Company may purchase in any manner the Board
considers appropriate any of its own shares of any class (including
redeemable shares) at any price and any shares to be so purchased may be
selected by the Board in any manner whatever Provided that if there are in
issue any securities of the Company which are listed on the Official List
of the Stock Exchange and are convertible into equity share capital of the
class proposed to be purchased the Company shall not exercise such powers
without the sanction of an extraordinary resolution passed at a separate
meeting of the holders of each class of such securities unless the terms of
issue of such securities include provisions permitting the Company to make
such purchases.

Save as expressly permitted by sections 151 to 154 of the 1985 Act the
Company shall not give financial assistance, whether directly or
indirectly, for the purposes of the acquisition of any shares in the
Company or its holding company (if any) or for reducing or discharging any
liability incurred for the purpose of any such acquisition.

MODIFICATION OF RIGHTS

12.

Subject to the Acts and the special rights attaching to any class of
shares, all or any of the special rights for the time being attached to any
class of shares may from time to time (whether or not the Company is being
wound up) be altered or abrogated with the consent in writing of the
holders of not less than three-fourths of the issued shares of
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that class or with the sanction of an extraordinary resolution passed at a
separate meeting of the holders of such shares. To any such separate
general meeting all the provisions of these Articles as to general meetings
of the Company shall, mutatis mutandis, apply, but so that:

(a) the necessary quorum (other than at an adjourned meeting) shall be two
or more persons holding or representing by proxy not less than
one-third of the issued shares of the class and at any adjourned
meeting of such holders one holder present in person or by proxy
(whatever the number of shares held by him) shall be a quorum and for
the purposes of these Article(s) one holder present in person or by
proxy may constitute a meeting;

(b) every holder of shares of the class shall be entitled on a poll to one
vote for every such share held by him; and

(c) any holder of shares of the class present in person or by proxy may
demand a poll.

The special rights conferred upon the holders of any shares or class of
shares shall not, unless otherwise expressly provided in the rights
attaching to or the terms of issue of such shares, be deemed to be altered
by the creation or issue of further shares ranking pari passu therewith but
in no respect in priority thereto or by any reduction of the capital paid
up thereon or by any purchase by the Company of its own shares.

SHARES

14.

15.

Any share may be issued in certificated or uncertificated form and
converted from certificated form into uncertificated form and vice versa in
accordance with the Acts or any subordinated legislation made from time to
time under the Acts and the Directors shall have power to implement any
arrangements they think fit in respect of shares in certificated form or
uncertificated form and for the conversion of shares in certificated into
uncertificated form and vice versa which accord with the Acts or such
subordinate legislation.

The Directors with respect to fully paid up shares may issue warrants
(hereinafter called "share warrants") stating that the bearer is entitled
to the shares therein specified and may provide by coupons or otherwise for
the payment of future dividends on the shares included in such warrants.
The Directors may determine and from time to time vary the conditions upon
which share warrants shall be issued and upon which a new share warrant or
coupon shall be issued in the place of one worn out defaced or destroyed
but no new share warrant or coupon shall be issued to replace one that has
been lost unless it is proved to have been destroyed. The Directors may
also determine and from time to time vary the conditions upon which the
bearer of a share warrant
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17.

18.

EXHIBIT 4.1

shall be entitled to receive notices of and attend and vote at general
meetings or to join in requisitioning general meetings and upon which a
share warrant may be surrendered and the name of the holder entered in the
Register in respect of the shares therein specified. Subject to such
conditions and to these Articles the bearer of a share warrant shall be a
member to the full extent. The holder of a share warrant shall hold such
warrant subject to the conditions for the time being in force with regard
to share warrants whether made before or after the issue of such warrant.

The Company may in connection with the issue of any shares exercise all
powers of paying commission and brokerage conferred or permitted by the
Acts. Subject to the Acts, the commission may be satisfied by the payment
of cash or by the allotment of fully or partly paid shares or partly in one
and partly in the other.

Unless ordered by a Court of competent jurisdiction or required by law, no
person will be recognised by the Company as holding any share upon any
trust and the Company will not be bound by or required in any way to
recognise (even when having notice thereof) any interest in any share in or
(except only as otherwise provided by these Articles or by law) any right
in respect of any share except an absolute right to the entirety thereof in
the registered holder.

Subject to the Acts and these Articles, the Board may at any time after the
allotment of shares but before any person has been entered in the Register
as the holder recognise a renunciation thereof by the allottee in favour of
some other person and may accord to any allottee of a share a right to
effect such renunciation upon and subject to such terms and conditions as
the Board considers fit to impose.

SHARE CERTIFICATES AND TITLE TO SHARES

19.

20.

Title to any shares may be evidenced otherwise than by a definitive share
certificate in accordance with the Acts, the Regulations or any other
subordinate legislation made from time to time under the Statutes and the
Directors shall have power to implement such arrangements as they think fit
for the evidencing of title to shares subject to compliance with the Acts,
the Regulations and such other subordinate legislation. The Company shall
enter on the Register, in respect of all shares registered in the name of
each holder, the number of such shares which are in certificated form and
uncertificated form respectively.

Every person whose name is entered as a holder of any shares of any class
in certificated form in the Register is entitled, without payment, to
receive one certificate for all such shares of any one class or several
certificates each for one or more of such shares of such class upon payment
for every certificate after the first of such reasonable out-of-pocket
expenses as the Board from time to time determines. In the case of a share
held jointly by several persons, delivery of a certificate to one of
several joint
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22.

LIEN

23.

24,

EXHIBIT 4.1

holders shall be sufficient delivery to all. A member who has transferred
part of the shares is entitled to a certificate for the balance without
charge.

Every certificate will be:

(a) dissued (in the case of an issue of shares) within one month (or such
longer period as the terms of the issue provide) after allotment or
(in the case of a transfer of fully paid certificated shares) within
five business days after lodgment of a transfer with the Company, not
being a transfer which the Company is for the time being entitled to
refuse to register and does not register; and

(b) under the Seal or in such other manner as the Board may approve and
will specify the number and class and distinguishing numbers (if any)
of the shares to which it relates, and the amount paid up thereon. The
Board may by resolution determine, either generally or in any
particular case or cases, that any signatures on any such certificates
need not be autographic but may be affixed to such certificate by some
mechanical means or may be printed thereon or that such certificates
need not be signed by any person.

If a share certificate is worn out, defaced, lost or destroyed it shall be
replaced without fee but on such terms (if any) as to evidence and
indemnity and to payment of any exceptional out-of-pocket expenses of the
Company in investigating such evidence and preparing such indemnity as the
Board may think fit and, in the case of defaced or worn out certificates,
on delivery of the old certificate to the Company.

The Company shall have a first and paramount lien on every share (not being
a fully paid share) for all amounts payable in respect of such share. The
Company's lien on a share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The Board may at any time, generally
or in any particular case waive any lien that has arisen or declare any
share exempt in whole or in part, from the provisions of this Article.

Subject to these Articles the Company may sell, in such manner as the Board
determines any share on which the Company has a lien, but no sale shall be
made unless some sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen clear days after a notice in
writing, stating and demanding payment of the sum presently payable, and
giving notice of the intention to sell in default, has been served on the
holder for the time being of the share or the person entitled thereto by
reason of his death or bankruptcy.
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The net proceeds of sale shall be applied in or towards payment or
discharge of the debt or liability in respect of which the lien exists, so
far as the same is presently payable, and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed upon
the share prior to the sale) be paid to the person entitled to the share at
the time of the sale. For giving effect to any such sale the Board may
authorise some person to transfer the shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares so
transferred and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity in or invalidity of the proceedings relating to the sale.

CALLS ON SHARES

26.

27.

28.

29.

30.

31.

Subject to these Articles and to the terms of allotment the Board may make
calls upon the Members in respect of any money unpaid on their shares
(whether in respect of nominal amount or premium), and each Member shall
(subject to being given at least fourteen clear days' notice specifying
when and where payment is to be made) pay to the Company as required by
such notice the amount called on his shares. A call may be postponed or
revoked in whole or in part as the Board determines.

A call may be made payable by instalments and shall be deemed to have been
made at the time when the resolution of the Board authorising the call was
passed.

A person upon whom a call is made will remain liable for calls made upon
him notwithstanding the subsequent transfer of the shares in respect of
which the call was made. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom it is due shall pay
interest on the amount unpaid from the day appointed for payment thereof to
the time of actual payment at such rate (not exceeding 15 percent per
annum) as the Board may agree to accept together with all expenses that may
have been incurred by the Company by reason of such non-payment, but the
Board may waive payment of such interest and expenses wholly or in part.

Any amount payable in respect of a share upon allotment or at any fixed
date, whether in respect of nominal value or premium or as an instalment of
a call, shall be deemed to be a call and if it is not paid the provisions
of these Articles shall apply as if that amount had become due and payable
by virtue of a call.

Subject to the terms of allotment, on the issue of shares the Board may
differentiate between the allottees or holders as to the amount of calls to
be paid and the times of payment.
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The Board may receive from any Member willing to advance the same all or
any part of the moneys uncalled and unpaid upon the shares held by him and
upon all or any of the moneys so advanced (until the same would, but for
such advance, become presently payable) pay interest at such rate, which
(unless the Company by Ordinary Resolution otherwise directs) shall not
exceed twelve percent per annum, as the Member paying such sum and the
Board agree.

FORFEITURE OF SHARES

33.

34,

35.

36.

37.

If a call or any instalment of a call remains unpaid after it has become
due and payable the Board may give to the person from whom it is due not
less than fourteen clear days notice:

(a) requiring payment of the amount unpaid together with any interest
which may have accrued;

(b) stating a place at which payment is to be made; and

(c) stating that if the notice is not complied with the shares on which
the call was made will be liable to be forfeited.

If the requirements of any such notice are not complied with, any share in
respect of which such notice has been given may at any time thereafter,
before payment of all calls interest and expenses due in respect thereof
has been made, be forfeited by a resolution of the Board to that effect,
and such forfeiture shall include all dividends before the forfeiture
declared but not actually paid on the forfeited shares.

When any share has been forfeited, notice of the forfeiture shall be served
upon the person who was before forfeiture the holder of the share. No
forfeiture shall be invalidated by any omission or neglect to give such
notice.

The Board may accept the surrender of any share liable to be forfeited
hereunder and, in such case, reference in these Articles to forfeiture will
include surrender.

Until cancelled in accordance with the requirements of the Acts, a
forfeited share will be the property of the Company and may be sold,
re-allotted or otherwise disposed of to such person, upon such terms and in
such manner as the Board determines, and at any time before a sale,
re-allotment or disposition the forfeiture may be annulled by the Board on
such terms as the Board determines.

A person whose share has been forfeited shall cease to be a Member in
respect of it but nevertheless shall remain liable to pay the Company all
moneys which at the date of forfeiture were presently payable by him to the
Company in respect of his share, with
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interest thereon from the date of forfeiture until payment at such rate
(not exceeding fifteen per cent per annum) as the Board determines. The
Board may enforce payment without any allowance for the value of the
forfeited share.

A statutory declaration by a Director or the Secretary that a share has
been forfeited on a specified date shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the
share, and such declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good title to the share,
and the person to whom the share is disposed of shall be registered as the
holder of the share and shall not be bound to see to the application of the
consideration (if any), nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference to the
forfeiture, or disposal of the share.

TRANSFER OF SHARES

39.

40.

41,

42.

Shares in uncertificated form may be transferred otherwise than by a
written instrument in accordance with the Acts the Regulations or any other
subordinate legislation made from time to time under the Acts and the
Directors shall have power to implement such arrangements as they see fit
for the transfer of such shares in compliance with the Acts the Regulations
or such other subordinate legislation.

Subject to these Articles, any Member may transfer all or any of his shares
which are in certificated form by an instrument of transfer in any usual
form or in any other form approved by the Board.

The instrument of transfer shall be executed by or on behalf of the
transferor and, in the case of a partly paid share, by the transferee. The
transferor shall be deemed to remain the holder of the share until the name
of the transferee is entered on the Register in respect thereof.

The Board may, in its absolute discretion, and without giving any reason
therefor, refuse to register:

(a) a transfer of any shares which are not fully paid shares, provided
only that dealings in such shares are not prevented from taking place
on an open and proper basis;

(b) a transfer of a share on which the Company has a lien;

(c) a transfer in favour of more than four persons jointly;

(d) a transfer which relates to shares of more than one class;
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44,

45.

46.

EXHIBIT 4.1

(e) a transfer which is not duly stamped, lodged at the Office, or at such
other place as the Board may from time to time determine and
accompanied by the certificate for the shares to which it relates, and
such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer;

If the Board refuses to register a transfer of a share, it shall within two
months after the date on which the transfer was lodged with the Company,
or, in the case of uncertificated shares, within two months after the date
on which the relevant Operator-instruction was received, send to the
transferee notice of the refusal, as required by section 183(5) of the 1985
Act and the Regulations.

Subject to section 358 of the 1985 Act, the registration of transfers of
shares or of any class of shares may be suspended at such times and for
such periods (not exceeding thirty days in any year) as the Board may
determine in its absolute discretion.

No fee shall be charged for the registration of any transfer or other
document or instruction relating to or affecting the title to any share, or
for otherwise making any entry in the Register relating to any share.

All registered transfers will be retained by the Company, but all others
shall (except in any case of fraud) be returned to the person depositing
them.

TRANSMISSION OF SHARES

47.

48.

49.

If a Member dies, the survivor or survivors, where the deceased was a joint
holder, and his personal representatives, where he was a sole or only
surviving holder, will be the only persons recognised by the Company as
having any title to his interest in the shares; but nothing in this Article
will release the estate of any deceased member from any liability in
respect of any share which had been jointly held by him.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member may, upon such evidence as to his title being
produced as may be required by the Board, elect either to become the holder
of the share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall notify the Company
to that effect. If he elects to have another person registered he shall
execute a transfer of the share in favour of that person.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall be entitled to receive and may give a
discharge for all benefits arising or accruing on or in respect of the
share, but he shall not be entitled in respect of that share to receive
notices of or to attend or vote at meetings of the Company or, save as
aforesaid, to exercise in respect of any share any of the rights or
privileges of a
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Member until he shall have become a Member in respect of the share. The
Board may at any time give notice requiring any such person to elect either
to be registered himself or to transfer the share and if the notice is not
complied with within sixty days the Board may thereafter withhold payment
of all dividends and other moneys payable in respect of the share until the
requirements of the notice have been complied with.

UNTRACED MEMBERS

50.

The Company may sell at the best price reasonably obtainable the
certificated shares of a Member or the shares to which a person is entitled
by means of transmission if and provided that:

(a) during a period of twelve years all warrants and cheques sent by the
Company through the post in a prepaid letter addressed to the Member
at his registered address or to the person so entitled at the address
shown in the Register as his address have remained uncashed; and

(b) during such period of twelve years the Company has declared and paid
at least three dividends to the Members in accordance with their
rights and interests; and

(c) the Company shall, at the end of such period of twelve years,
advertise both in a leading national daily newspaper published in
London and in a newspaper circulating in the area of the said address,
giving notice of its intention to sell the said shares;

(d) during such period of twelve years and the period of three months
following such advertisements the Company has had indication that such
Member or person cannot be traced; and

(e) the Company has first given notice in writing to the Quotations
Department of the Stock Exchange of its intention to sell such shares.

To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of transfer of such shares or any of
them and such instrument of transfer shall be as effective as if it had
been executed by the registered holder of or person entitled by
transmission to such shares. A statutory declaration in writing to the
effect that the declarant is a Director or Secretary of the Company and
that a share has been duly sold on the date stated in the declaration shall
be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share. The Company shall account to the
Member or other person entitled to such shares for the net proceeds of such
sale and shall be deemed to be his debtor, and not a trustee for him in
respect of the same. Any moneys not accounted for to the Member or other
person
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entitled to such shares shall be carried to a separate account and shall be
a permanent debt of the Company. Moneys carried to such separate account
may either be employed in the business of the Company or invested in such
investments (other than shares of the Company or its holding company, if
any) as the Board may from time to time determine.

DISCLOSURE OF INTERESTS IN SHARES

51.

52.

Where any registered holder of any shares in the Company or any named
person in respect of any shares in the Company fails to comply within
fourteen days after service thereof with any notice (in this Article called
a "statutory notice") given by the Company under section 212 of the 1985
Act requiring him to give particulars of any interest in any such shares,
the Company may give the registered holder of such shares a notice (in this
Article called a "disenfranchisement notice") stating or to the effect that
such shares shall from the service of such disenfranchisement notice be
subject to some or all of the following restrictions:

(a) that such shares shall confer on such registered holder no right to
attend or vote at any general meeting of the Company or at any
separate general meeting of the holders of the shares of that class
until the statutory notice has been complied with and such shares
shall confer no right to attend or vote accordingly;

(b) that the Directors may withhold payment of all or any part of any
dividend (including shares issued in lieu of dividend) on such shares;
and

(c) that the Directors may decline to register a transfer of such shares
or any of them unless such transfer is pursuant to an arm's length
sale of the entire interest in such shares being a sale on a
recognised investment exchange or on acceptance of a takeover offer or
pursuant to any other sale which is in the reasonable opinion of the
Directors at arm's length;

Provided that where such shares comprise less than 0.25% of the shares of
any relevant class in issue at the date of the disenfranchisement notice
such notice shall only impose the restrictions set out in paragraph (a)
above.

For the purposes of this Article a "named person" means a person named as
having an interest in the shares concerned in any response to any statutory
notice served on the registered holder or on a person previously so named.
A disenfranchisement notice may be cancelled by the Board at any time.

A disenfranchisement notice served pursuant to Article 51 shall cease to
apply to any shares subject to such notice on the expiry of seven days from
the earlier of:
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(a) receipt by the Company of notice that such shares have been sold to a
third party pursuant to an arm's length sale as specified in Article
51(c); and

(b) due compliance, to the satisfaction of the Company, with the statutory
notice given in respect of such shares.

Any new shares issued in right of shares the subject of a
disenfranchisement notice shall also be subject to such notice.

GENERAL MEETINGS

54.

55.

Each general meeting, other than an Annual General Meeting, will be called
an Extraordinary General Meeting.

The Board may call General Meetings and, on the requisition of Members
pursuant to the provisions of the Acts, shall forthwith proceed to convene
an Extraordinary General Meeting for a date not later than eight weeks
after receipt of the requisition. If there are not within the United
Kingdom sufficient Directors to form a quorum, any Director or any two
Members may call an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

56.

An Annual General Meeting and an Extraordinary General Meeting called for
the passing of a Special Resolution shall be called on not less than
twenty-one clear days' notice in writing. All other Extraordinary General
Meetings may be called by not less than fourteen clear days' notice in
writing but a General Meeting may be called by shorter notice if it is so
agreed:

(a) 1in the case of a meeting called as an Annual General Meeting by all
the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
Members having a right to attend and vote at the Meeting, being a
majority together holding not less than ninety-five per cent in
nominal value of the shares giving that right.

The notice shall specify the time and place of meeting, and the general
nature of the business to be transacted. The notice convening an Annual
General Meeting shall specify the Meeting as such. Notice of every general
meeting shall be given to all Members other than such as, under the
provisions of these Articles, or the terms of issue of the shares they
hold, are not entitled to receive such notice from the Company, and to all
persons entitled to a share in consequence of the death or bankruptcy of a
Member and to the Directors and the auditors.
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The accidental omission to give notice of a Meeting or (in cases where
instruments of proxy are sent out with the notice) to send such instrument
of proxy to, or the non-receipt of such notice or such instrument of proxy
by, any person entitled to receive such notice shall not invalidate the
proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS

58.

59.

60.

61.

62.

No business shall be transacted at any general meeting unless a quorum is
present, but the absence of a quorum shall not preclude the appointment,
choice or election of a Chairman which shall not be treated as part of the
business of the Meeting. Save as provided in relation to an adjourned
meeting, two Members entitled to vote at the meeting and present in person
or by proxy or in the case of a corporation represented by a duly
authorised officer shall be a quorum for all purposes.

If, within thirty minutes (or such longer time not exceeding one hour as
the Chairman of the Meeting may determine to wait), after the time
appointed for the Meeting a quorum is not present, the Meeting, if convened
on the requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week at the same time and
place or to such time and place as the Board may determine. If, at the
adjourned meeting, a quorum is not present within fifteen minutes from the
time appointed for the Meeting one person entitled to be counted in a
gquorum present at the Meeting shall be a quorum.

Notwithstanding that he is not a Member, each Director may attend and speak
at any General Meeting and at any separate Meeting of the holders of any
class of shares in the Company.

The Chairman (if any) of the Board or, in his absence, a deputy Chairman
(if any) shall preside as Chairman at every General Meeting. If there is no
such Chairman or deputy Chairman or, if at any Meeting neither the Chairman
nor a deputy Chairman is present within fifteen minutes after the time
appointed for holding the Meeting, or if neither of them is willing to act
as Chairman, the Directors present shall choose one of their number to act,
or if one Director only is present he shall preside as Chairman if willing
to act. If no Director is present, or if each of the Directors present
declines to take the chair, the persons present and entitled to vote on a
poll shall elect one of their number to be Chairman.

The Chairman may, with the consent of any Meeting at which a quorum is
present (and shall if so directed by the Meeting), adjourn the Meeting from
time to time and from place to place, but no business shall be transacted
at any adjourned meeting other than business which might lawfully have been
transacted at the Meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days'
notice of the adjourned meeting shall be given specifying the
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time and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise, it shall be unnecessary to give
notice of an adjournment.

In the case of any general meeting the Directors may, notwithstanding the
specification in the notice of the place of the general meeting (the
"principal place") at which the chairman of the meeting shall preside, make
arrangements for simultaneous attendance and participation at other places
by Members and proxies entitled to attend the general meeting but excluded
from the principal place under the provisions of this Article.

(a) Such arrangements for simultaneous attendance at the meeting may
include arrangements regarding the level of attendance at places other
than the principal place provided that they shall operate so that any
Member and proxy excluded from attendance at the principal place is
entitled to attend at one of the other places. For the purposes of all
other provisions of these Articles any such meeting shall be treated
as being held and taking place at the principal place.

(b) The Directors may, for the purpose of facilitating the organisation
and administration of any general meeting to which such arrangements
apply, from time to time make arrangements, whether involving the
issue of tickets (on a basis intended to afford to all Members and
proxies entitled to attend the meeting an equal opportunity of being
admitted to the principal place) or the imposition of some random
means of selection or otherwise as they shall in their absolute
discretion consider to be appropriate, and may from time to time vary
any such arrangements or make new arrangements in their place and the
entitlement of any Member or proxy to attend a general meeting at the
principal place shall be the subject to such arrangements as may be
for the time being in force whether stated in the notice convening the
meeting to apply to that meeting or notified to the Members concerned
subsequent to the notice convening the meeting.

The Directors may direct that Members or proxies wishing to attend any
general meeting should submit to such searches or other security
arrangements or restrictions as the Directors shall consider appropriate in
the circumstances and shall be entitled in their absolute discretion to
refuse entry to such general meeting to any Member or proxy who fails to
submit to such searches or otherwise to comply with such security
arrangements or restrictions.

If an amendment is proposed to any resolution under consideration but is in
good faith ruled out of order by the Chairman of the Meeting, the
proceedings on the substantive resolutions shall not be invalidated by any
error in such ruling. In the case of a resolution duly proposed as a
Special or Extraordinary Resolution no amendment
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thereto (other than a mere clerical amendment to correct a patent error)
may in any event be considered or voted upon.

VOTING

66.

67.

68.

69.

Subject to any special rights or restrictions as to voting for the time
being attached to any shares by or in accordance with these Articles, on a
show of hands every Member present in person shall have one vote and on a
poll every Member present in person or by proxy shall have one vote for
every share of which he is the holder. A resolution put to the vote of a
Meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands or on the withdrawal of any
other demand for a poll) a poll is demanded:

(a) by the Chairman; or
(b) by at least two Members entitled to vote at the
Meeting; or

(c) by a Member or Members representing not less than one-tenth of the
total voting rights of all Members having the right to vote at the
Meeting; or

(d) by a Member or Members holding shares conferring a right to vote at
the Meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all
shares conferring that right; and a demand by a person as proxy for a
Member shall be the same as a demand by a Member.

Unless a poll is duly demanded and the demand is not withdrawn, a
declaration by the Chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or not carried by a particular
majority or lost, and an entry to that effect in the minute book of the
Company, shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded for or against the resolution.

If a poll is duly demanded, the result of the poll shall be deemed to be
the resolution of the Meeting at which the poll was demanded.

A poll demanded on the election of a Chairman, or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other
qgquestion shall be taken in such manner and either forthwith or at such time
(being not later than thirty days' after the date of the demand) and place
as the Chairman directs. It shall not be necessary (unless the Chairman
otherwise directs) for notice to be given of a poll not taken forthwith if
the time and place at which it is to be taken are announced at the Meeting
at which it is
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demanded. In any other case at least seven days notice shall be given
specifying the time and place at which the poll is to be taken.

The demand for a poll shall not prevent the continuance of a meeting or the
transaction of any business other than the question on which the poll has
been demanded and, with the consent of the Chairman, it may be withdrawn at
any time before the close of the Meeting or the taking of the poll,
whichever is the earliest.

On a poll votes may be given either personally or by proxy.

A person entitled to more than one vote on a poll need not use all his
votes or cast all the votes he uses in the same way.

In the case of an equality of votes, whether on a show of hands or on a
poll, the Chairman of such meeting shall be entitled to a casting vote in
addition to any other vote he may have.

In the case of joint holders of a share, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holder, and for this purpose seniority
shall be determined by the order in which the names stand in the Register
in respect of the joint holding.

A Member who is a patient for any purpose of any statute relating to mental
health or in respect of whom an order has been made by any Court having
jurisdiction for the protection or management of the affairs of persons
incapable of managing their own affairs may vote, whether on a show of
hands or on a poll, by his receiver, committee, curator bonis or other
person in the nature of a receiver, committee or curator bonis appointed by
such Court, and such receiver, committee, curator bonis or other person may
vote on a poll by proxy and may otherwise act and be treated as such Member
for the purposes of general meetings.

No Member shall, unless the Board otherwise determines, be entitled to vote
at any general meeting unless all calls or other sums presently payable by
him in respect of shares in the Company have been paid.

If:

(a) any objection shall be raised to the qualification of any voter; or

(b) any votes have been counted which ought not to have been counted or
which might have been rejected; or

(c) any votes are not counted which ought to have been counted
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the objection or error shall not vitiate the decision of the Meeting or
adjourned Meeting on any resolution unless the same is raised or pointed
out at the Meeting or, as the case may be, the adjourned meeting at which
the vote objected to is given or tendered or at which the error occurs. Any
objection or error shall be referred to the Chairman of the Meeting and
only vitiate the decision of the Meeting on any resolution if the Chairman
decides that the same may have affected the decision of the Meeting. The
decision of the Chairman on such matters shall be final and conclusive.

PROXIES

78.

79.

80.

81.

82.

The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney authorised in writing or, if the appointor is
a corporation, either under its seal or under the hand of an officer,
attorney or other person authorised to sign the same.

A proxy need not be a Member.

The instrument appointing a proxy and (if required by the Board) the power
of attorney or other authority (if any) under which it is signed, or a
notarially certified copy of such power or authority, shall be delivered at
the O0ffice (or at such other place in the United Kingdom as may be
specified in the notice convening the Meeting or in any notice of any
adjourned Meeting at which the person named in the instrument proposed to
vote or, in either case, in any document sent therewith) not less than
forty-eight hours before the time appointed for holding the Meeting or
adjourned meeting, not less than twenty-four hours before the time
appointed for the taking of the poll, or where the poll is not taken
forthwith but is taken not more than forty-eight hours after it was
demanded, at the Meeting at which the poll was demanded, and in default the
instrument of proxy shall not be treated as valid but the Directors may
waive compliance with this provision at their discretion. No instrument
appointing a proxy shall be valid after the expiration of twelve months
from the date named in it as the date of its execution except at an
adjourned meeting or a poll demanded at a meeting or adjourned meeting in
cases where the meeting was originally held within twelve months from such
date.

Instruments of proxy shall be in any common form or in such other form as
the Board may approve and the Board may, if it thinks fit, send out with
the notice of any Meeting forms of instrument of proxy for use at the
Meeting. The instrument of proxy shall be deemed to confer authority to
demand or join in demanding a poll and to vote on any amendment of a
resolution put to the Meeting for which it is given as the proxy thinks
fit. The instrument of proxy shall, unless the contrary is stated therein,
be valid as well for any adjournment of the Meeting as for the Meeting to
which it relates.

A vote given or poll demanded in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity of
the principal, or
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revocation of the instrument of proxy or of the authority under which it
was executed, provided that no intimation in writing of such death,
insanity or revocation shall have been received by the Company at the
Office (or such other place in the United Kingdom as may be specified for
the delivery of instruments of proxy in the notice convening the Meeting or
other document sent therewith) one hour at least before the commencement of
the Meeting or adjourned Meeting, or the taking of the poll, at which the
instrument of proxy is used.

NUMBER OF DIRECTORS

83.

Unless and until otherwise determined by Ordinary Resolution, the number of
Directors (other than alternate directors) will not be less than two nor
more than fifteen in number.

APPOINTMENT AND RETIREMENT OF DIRECTORS

84.

85.

86.

87.

88.

A Director will not require a share qualification.

Subject to these Articles, the Company may by Ordinary Resolution elect any
person to be a Director, either to fill a casual vacancy or as an addition
to the existing Board but so that the total number of Directors shall not
at any time exceed the maximum number fixed by or in accordance with these
Articles.

Without prejudice to the power of the Company in General Meeting in
pursuant of any of these Articles to appoint any person to be a Director,
the Board may at any time and from time to time appoint any person to be a
Director, either to fill a casual vacancy or as an addition to the existing
Board but so that the total number of Directors shall not at any time
exceed the maximum number fixed by or in accordance with these Articles.
Any Director so appointed by the Board shall hold office only until the
next following Annual General Meeting and shall then be eligible for
re-election, but shall not be taken into account in determining the
Directors or the number of Directors who are to retire by rotation at such
meeting.

The Company may by Special Resolution, or by Ordinary Resolution of which
special notice has been given in accordance with the Acts, remove any
Director before the expiration of his period of office and may (subject to
these Articles) by Ordinary Resolution appoint another person in his place.
Any person so appointed shall be subject to retirement at the same time as
if he had become a Director on the day on which the Director in whose place
he is appointed was last elected as a Director.

No person other than a Director retiring at the Meeting shall, unless
recommended by the Board, be eligible for election to the office of
Director at any General Meeting unless, not less than seven and not more
than forty-two clear days before the day
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appointed for the Meeting, there has been given to the Secretary notice in
writing by some Member (not being the person to be proposed) entitled to
attend and vote at the Meeting for which such notice is given of his
intention to propose such person for election and also notice in writing
signed by the person to be proposed of his willingness to be elected.

DISQUALIFICATION OF DIRECTORS
89. The office of a Director shall be vacated if:

(a) he resigns his office by notice in writing delivered to the Office or
tendered at a meeting of the Board;

(b) he is, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1960; or

(ii) an order is made by a Court having jurisdiction (in the United
Kingdom or elsewhere) in the matters concerning mental disorder
for his detention or for the appointment of a receiver, curator
bonis or other person to exercise powers with respect to his
property or affairs; or

(c) without leave, he is absent from meetings of the Board (whether or not
an alternate Director appointed by him attends) for six consecutive
months, and the Board resolves that his office be vacated; or

(d) he becomes bankrupt or makes any arrangement or composition with his
creditors; or

(e) he is prohibited by law from being a Director; or

(f) if, when there are at least three Directors, he shall be requested in
writing by not less than three quarters of his co-Directors, or, if
their number is not a multiple of four, then the number nearest to but
not less than three quarters, to resign;

(g) he ceases to be a Director by virtue of the Acts or is removed from
office pursuant to these Articles.
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No person shall be disqualified from being appointed a Director and no
Director shall be required to vacate that office by reason only of the
fact that he has attained the age of seventy years or any other age,
nor shall it be necessary to give special notice under the Acts or any
resolution appointing, re-appointing or approving the appointment of a
Director by reason of his age, but where the Board convenes any General
Meeting of the Company at which (to the knowledge of the Board) a
Director will be proposed for election or re-election who has at the
date of such Meeting attained the age of seventy years, the Board shall
give notice of his having attained such age in the notice convening the
Meeting or in any document sent therewith, but the accidental omission
to give such notice shall not invalidate any proceedings at that
meeting or any election or re-election of such Director thereat.

OF DIRECTORS

At every Annual General Meeting one-third of the Directors for the time
being or, if their number is not a multiple of three, then the number
nearest to but not exceeding one-third shall retire from office. A
Director retiring at a Meeting shall retain office until the close of
the Meeting.

The Directors to retire on each occasion include, so far as necessary
to obtain the number required, any Director who wishes to retire and
not offer himself for re-election and any further Directors to retire
shall be those who have been longest in office since their last
election. As between persons who became or were re-elected Directors on
the same day, those to retire shall (unless they otherwise agree among
themselves) be determined by lot. The Directors to retire on each
occasion (both as to number and identity) shall be determined by the
composition of the Board at the date of the notice convening the Annual
General Meeting, and no Director shall be required to retire or be
relieved from retiring by reason of any change in the number or
identity of the Directors after the date of such notice but before the
close of the Meeting.

A retiring Director shall be eligible for re-election.

Subject to these Articles, the Company at the Meeting at which a
Director retires in manner aforesaid may fill the vacated office by
electing a person thereto and in default the retiring Director shall,
if willing to continue to act, be deemed to have been re-elected unless
at such Meeting it is expressly resolved not to fill such vacated
office or unless a resolution for the re-election of such Director
shall have been put to the Meeting and lost.

EXECUTIVE DIRECTORS

95.

The Board may from time to time appoint one or more of its body to be a
Managing Director, Joint Managing Director or Assistant Managing
Director or to hold any other
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employment or executive office with the Company for such period
(subject to the Acts) and upon such terms as the Board may determine
and may revoke or terminate any of such appointments. Any such
revocation or termination as aforesaid shall be without prejudice to
any claim for damages that such Director may have against the Company,
or the Company may have against such Director, for any breach of any
contract of service between him and the Company which may be involved
in such revocation or termination.

Any Executive Director shall receive such remuneration (whether by way
of salary, commission, participation in profits or otherwise) as the
Board or, where there is a committee constituted for the purpose, such
committee, may determine, and either in addition to or in lieu of his
remuneration as a Director.

ALTERNATE DIRECTORS

97.

98.

99.

Any Director (other than an Alternate Director) may appoint any person
to be his Alternate Director and may at his discretion remove such
Alternate Director. If such Alternate Director is not another Director,
such appointment unless previously approved by the Board, shall have
effect only upon and subject to it being so approved. Any appointment
or removal of an Alternate Director shall be effected by notice in
writing signed by the appointor and delivered to the Office or tendered
at a Meeting of the Board. An Alternate Director shall, if his
appointor so requests, be entitled to receive notices of Meetings of
the Board or of committees of the Board to the same extent as, but in
lieu of, the Director appointing him and shall be entitled to such
extent to attend and vote as a Director at any such Meeting at which
the Director appointing him is not personally present and generally at
such Meeting to exercise and discharge all the functions, powers and
duties of his appointor as a Director for the purposes of the
proceedings at such Meeting the provisions of these Articles shall
apply as if he were a Director.

Every person acting as an Alternate Director shall (except as regards
power to appoint an Alternate Director and remuneration) be subject in
all respects to the provisions of these Articles relating to Directors
and shall alone be responsible to the Company for his acts and defaults
and shall not be deemed to be the agent of or for the Director
appointing him. An Alternate Director may be paid expenses and shall be
entitled to be indemnified by the Company to the same extent mutatis
mutandis as if he were a Director but shall not be entitled to receive
from the Company any fee in his capacity as Alternate Director.

Every person acting as an Alternate Director shall have one vote for
each Director for whom he acts as Alternate (in addition to his own
vote if he is also a Director). The signature of an Alternate Director
to any resolution in writing of the Board or a
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committee of the Board shall, unless the notice of his appointment
provides to the contrary, be as effective as the signature of his
appointor.

An Alternate Director shall ipso facto cease to be an Alternate
Director if his appointor ceases for any reason to be a Director
provided that, if at any Meeting any Director retires by rotation or
otherwise but is re-elected at the same Meeting, any appointment made
by him pursuant to this Article which was in force immediately before
his retirement shall remain in force as though he had not retired.

DIRECTORS' FEES AND EXPENSES

101.

102.

Each of the Directors will be paid a fee at such rate as may from time
to time be determined by the Board provided that the aggregate of all
such fees so paid to Directors (excluding amounts payable under any
other Article) will not exceed (pound)200,000 per annum, or such higher
amount as may from time to time be determined by Ordinary Resolution of
the Company.

Each Director may be paid all travelling, hotel and incidental expenses
properly incurred by him in attending Meetings of the Board or
committees of the Board or General Meetings or separate meetings of any
class of shares or of debentures of the Company or otherwise in
connection with the discharge of his duties as a Director. Any Director
who, by request, goes or resides abroad for any purposes of the Company
or who performs services which in the opinion of the Board goes beyond
the ordinary duties of a Director may be paid such remuneration
(whether by way of salary, commission, participation in profits or
otherwise) as the Board may determine and such extra remuneration shall
be in addition to any remuneration provided for by or pursuant to any
other Article.

DIRECTORS' INTERESTS

103.

A Director may:

(a) hold any other office or place of profit with the Company (except
that of auditor) in conjunction with his office of Director for
such period and subject to section 319 of the 1985 Act upon such
terms as the Board may determine. Any remuneration (whether by way
of salary, commission, participation in profits or otherwise) paid
to any Director in respect of any such other office or place of
profit shall be in addition to any remuneration provided for by or
pursuant to any other Article;

(b) act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm may be
remunerated for professional services as if he were not a
Director;
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(c) be or become a Director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the
Company may be interested, and shall not be liable to account to
the Company or the Members for any remuneration, profit or other
benefit received by him as a Director or officer of or from his
interests in such other company. The Board may also cause the
voting power conferred by the shares in any other company held or
owned by the Company to be exercised in such manner in all
respects as it thinks fit, including the exercise thereof in
favour of any resolution appointing the Directors or any of them
to be Directors or Officers of such other company, or voting or
providing for the payment of remuneration to the Directors or
Officers or such other company.

A Director shall not vote or be counted in the quorum on any resolution
of the Board concerning his own appointment as the holder of any office
or place of profit with the Company or any other company in which the
Company is interested (including the arrangement or variation of the
terms thereof, or the termination thereof).

Where arrangements are under consideration concerning the appointment
(including the arrangement or variation of the terms thereof, or the
termination thereof) of two or more Directors to offices or places of
profit with the Company or any other company in which the Company is
interested, a separate resolution may be put in relation to each
Director and in such case each of the Directors concerned shall be
entitled to vote (and be counted in the quorum) in respect of each
resolution except that concerning his own appointment (or the
arrangement or variation of the terms thereof, or the termination
thereof) and except (in the case of an office or place of profit with
any such other company as aforesaid) where the other company is a
company in which the Director owns one per cent or more.

Subject to the Acts and to Article 107 no Director or proposed or
intending Director shall be disqualified by his office from contracting
with the Company, either with regard to his tenure of any office or
place of profit or as vendor, purchaser or in any other manner
whatever, nor shall any such contract or any other contract or
arrangement in which any Director is in any way interested be liable to
account to the Company or the Members for any remuneration, profit or
other benefits realised by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relationship
thereby established.

A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature of
his interest at the Meeting of the Board at which the question of
entering into the contract or arrangement is first considered, if he
knows his interest then exists, or in any other case at the first
Meeting of the Board after he
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knows that he is or has become so interested. For the purposes of this
Article a general notice to the Board by a Director to the effect that:

(a)

(b)

he is a member of a specified company or firm and is to be
regarded as interested in any contract or arrangement which may
after the date of the notice be made with that company or firm; or

he is to be regarded as interested in any contract or arrangement
which may after the date of the notice be made with a specified
person who is connected with him shall be deemed to be a
sufficient declaration of interest under this Article in relation
to any such contract or arrangement, provided that no such notice
shall be effective unless either it is given at a Meeting of the
Board or the Director takes reasonable steps to secure that it is
brought up and read at the next Board Meeting after it is given.

Save as otherwise provided by these Articles, a Director shall not vote
(nor be counted in the quorum) on any resolution of the Board in
respect of any contract or arrangement in which he is to his knowledge
materially interested, and if he shall do so his vote shall not be
counted, but this prohibition shall not apply to any of the following
matters, namely:

(a)

(b)

(c)

(d)

any contract or arrangement for giving to such Director any
security or indemnity in respect of money lent by him or any other
person or obligations undertaken by him or any other person at the
request of or for the benefit of the Company or any of its
subsidiary undertakings;

any contract or arrangement for the giving by the Company or any
of its subsidiary undertakings of any security to a third party in
respect of a debt or obligation of the Company or any of its
subsidiary undertakings which the Director has himself guaranteed
or secured in whole or in part;

any contract or arrangement by a Director to subscribe for shares,
debentures or other securities of the Company or any of its
subsidiary undertakings issued or to be issued pursuant to any
offer or invitation to Members or debenture holders of the Company
or any of its subsidiary undertakings or any class thereof, or to
underwrite or sub-underwrite any shares, debentures or other
securities of the Company or any of its subsidiary undertakings;

any contract or arrangement in which he is interested by virtue of
his interest in shares or debentures or other securities of the
Company or by reason of any other interest in or through the
Company;
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(f)

(9)

(h)

For

(a)

(b)

(c)
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any contract or arrangement concerning any other company (not
being a company in which the Director owns one per cent or more)
in which he is interested directly or indirectly whether as an
officer, shareholder, creditor or otherwise howsoever;

any proposal concerning the adoption, modification or operation of
a pension fund or retirement, death or disability benefits scheme
which relates both to directors and employees of the Company or of
any of its subsidiary undertakings and does not provide in respect
of any Director as such any privilege or advantage not accorded to
the employees to which such scheme or fund relates;

any arrangement for the benefit of employees of the Company or of
any of its subsidiary undertakings under which the Director
benefits in a similar manner as the employees and which does not
accord to any Director as such any privilege or advantage not
accorded to the employees to whom such arrangement relates;

insurance which the Company proposes to maintain or purchase for
the benefit of Directors or for the benefit of persons including
Directors.

the purposes of Articles 103 to 108 inclusive:

a company shall be deemed a company in which a Director owns one
per cent or more if and so long as (but only if and so long as) he
is (either directly or indirectly) the holder of or beneficially
interested in or he and any person with whom he is connected
within section 346 of the 1985 Act hold an interest (as such term
is used in sections 198 to 211 of the 1985 Act) in one per cent or
more of any class of the equity share capital of such company or
of the voting rights available to members of such company. For the
purpose of this Article there shall be disregarded any shares held
by a Director as bare or custodian trustee and in which he has no
beneficial interest, and shares comprised in a trust in which the
Director's interest is in reversion or remainder if and so long as
some other person is entitled to receive the income thereof, and
any shares comprised in an authorised unit trust scheme in which
the Director is interested only as a unit holder;

where a company in which a Director holds one per cent or more is
materially interested in a transaction, then that Director shall
also be deemed materially interested in such transaction;

if any question shall arise at any Meeting of the Board as to the
materiality of the interest of a Director (other than the Chairman
of the Meeting) or as to the
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entitlement of any Director (other than such Chairman) to vote or
be counted in the quorum and such question is not resolved by his
voluntarily agreeing to abstain from voting or not to be counted
in the quorum, such question shall be referred to the Chairman of
the Meeting and his ruling in relation to such other Director
shall be final and conclusive except in a case where the nature or
extent of the interest of the Director concerned as known to such
Director has not been fairly disclosed to the Board. If any
gquestion as aforesaid shall arise in respect of the Chairman of
the Meeting, such question shall be decided by a resolution of the
Board (for which purpose such Chairman shall be counted in the
qgquorum but shall not vote thereon) and such resolution shall be
final and conclusive except in a case where the nature or extent
of the interest of such Chairman as known to such Chairman has not
been fairly disclosed to the Board.

GENERAL POWERS OF THE DIRECTORS

110.

111.

112.

The business of the Company shall be managed by the Board, which may
pay all expenses incurred in forming and registering the Company and
may exercise all powers of the Company (whether relating to the
management of the business of the Company or otherwise) which are not
by the Acts or these Articles required to be exercised by the Company
in General Meeting, subject nevertheless to the provisions of the Acts
and of these Articles and to such regulations, being not inconsistent
with such provisions, as may be prescribed by the Company in General
Meeting, but no regulations made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been valid
if such regulations had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to the Board by any other Article.

The Board may establish local boards or agencies for managing any of
the affairs of the Company either in the United Kingdom or elsewhere,
and may appoint any persons to be members of such local boards, or any
managers or agents, and may fix their remuneration. The Board may
delegate to any local board, manager or agent, any of the powers,
authorities and discretions vested in or exercisable by the Board, with
power to sub-delegate, and may authorise the members of any local board
or any of them to fill any vacancies therein and to act notwithstanding
vacancies. Any such appointment or delegation may be made upon such
terms and subject to such conditions as the Board may think fit, and
the Board may remove any person appointed as aforesaid, and may revoke
or vary such delegation, but no person dealing in good faith and
without notice of any such revocation or variation shall be affected
thereby.

The Board may by power of attorney appoint any company, firm or person
or any fluctuating body of persons, whether nominated directly or
indirectly by the Board, to be the attorney or attorneys of the Company
for such purposes and with such powers,
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authorities 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, and any such power of
attorney may contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Board may think fit,
and may also authorise any such attorney to sub-delegate all or any of
the powers, authorities and discretions vested in him. The Directors
may revoke or vary the appointment but no person dealing in good faith
with the Company and without notice of the revocation or variation
shall be affected by it.

The Board may entrust to and confer upon any Director any of the powers
exercisable by it upon such terms and conditions and with such
restrictions as it thinks fit, and either collaterally with, or to the
exclusion of, its own powers and may from time to time revoke or vary
all or any of such powers but no person dealing in good faith and
without notice of such revocation or variation shall be affected
thereby.

Subject to the Acts, the Company may keep an overseas or local register
in any place, and the Board may make and vary such regulations as it
determines respecting the keeping of any such register.

All cheques, promissory notes, drafts, bills of exchange and other
instruments, whether negotiable or transferable or not, 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
manner as the Board shall from time to time by resolution determine.

On behalf of the Company the Board may exercise all the powers of the
Company to grant pensions, annuities or other allowances and benefits
in favour of any person including any Director of former Director or
the relations, connections or dependants of any Director or former
Director provided that no pension, annuity or other allowance or
benefit (except such as may be provided for by any other Article) shall
be granted to a Director or former Director who has not been an
Executive Director or held any other office or place of profit under
the Company or any of its subsidiaries or to a person who has no claim
on the Company except as a relation, connection or dependant of such a
Director of former Director without the approval of an Ordinary
Resolution of the Company. A Director or former Director shall not be
accountable to the Company or the Members for any benefit of any kind
conferred under or pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or becoming a
Director of the Company.

The Board may by resolution exercise any power conferred by the Acts to
make provision for the benefit of persons employed by the Company or
any of its
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subsidiaries in connection with the cessation or the transfer to any
person of the whole or any part of the undertaking of the Company or
that subsidiary.

BORROWING POWERS

118.

(a)

(b)

(c)

The Board may exercise all the powers of the Company to borrow money
and to mortgage or charge all or any part of the undertaking, property
and assets (present and future) and uncalled capital of the Company
and, subject to the Acts, to issue debentures and other securities,
whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

Whilst any securities of the Company are admitted to the Official List
of the Stock Exchange the Board shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of control
exercisable by the Company at general meetings of its subsidiary
undertakings (if any) so as to secure (so far, as regards subsidiary
undertakings, as by such exercise they can secure) that the aggregate
amount for the time being remaining undischarged of all monies borrowed
by the Group (which expression means the Company and its subsidiary
undertakings for the time being) shall not (excluding intra-Group
borrowings) at any time without the previous sanction of an Ordinary
Resolution of the Company exceed a sum equal to three (3) times the
adjusted total of capital and reserves.

For the purpose of this Article:-

(i) The following shall (unless otherwise taken into account) be
deemed to constitute monies borrowed: -

(A) the principal amount outstanding in respect of any
debenture notwithstanding that the same may have been
issued in whole or in part for a consideration other
than cash;

(B) principal amount outstanding in respect of any
debenture of any member of the Group which is not
beneficially owned within the Group;

(C) principal amount outstanding under any bill accepted
by any member of the Group and not beneficially owned
within the Group or under any acceptance credit opened
on behalf of or in favour of any member of the Group
other than by another member of the Group (not being
an amount outstanding in
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(E)
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respect of the purchase of goods in the ordinary
course of trading);

nominal amount of the issued and paid-up preference
share capital of any subsidiary undertaking of the
Company not beneficially owned within the Group;

nominal amount of any issued share capital and the
principal amount of any monies borrowed (not being
issued share capital or monies borrowed beneficially
owned within the Group) the redemption or repayment
whereof is guaranteed or secured by the Company or by
any of its subsidiary undertakings; and

fixed or minimum premium payable on final redemption
or repayment of any debentures or other monies
borrowed or share capital in addition to the principal
or nominal amount thereof.

(ii) Monies borrowed for the purpose of and actually applied
within six months in repaying the whole or any part of
other monies borrowed by the Group and for the time being
outstanding shall not pending their application for such
purpose be deemed to be monies borrowed.

(iii) Monies borrowed from bankers or others for the purpose of
financing any contract up to an amount not exceeding that
part of the price receivable under the contract which is
guaranteed or insured by the Export Credit Guarantees
Department or any other institution or body carrying on a
similar business shall be deemed not to be monies borrowed.

(d) For the purposes of this Article:-

(1) The adjusted total of capital and reserves means:-

(A)

(B)

nominal amount of the issued and paid up or credited
as paid up share capital for the time being of the
Company; and

amount standing to the credit of the consolidated
reserves of the Group including share premium account
and capital redemption reserved fund (if any) and the
amount standing to the credit of the consolidated
profit and loss account;

E-40



(11)

(iii)

(1v)

EXHIBIT 4.1

all as shown in a consolidation of the most recent
audited balance sheets of the Company and its
subsidiary undertakings available at the date the
calculation fails to be made but after:-

(A) adjusting as may be necessary in respect of any
variation in such paid up share capital and reserves
since the dates of such balance sheets but so far as
profit and loss account is concerned only to take
account of (I) any distribution (otherwise than within
the Group) paid, recommended or declared and not (A)
already provided for as a liability in such balance
sheets or (B) being a normal preference or interim
dividend payable out of profits since earned and (II)
any provision made other than out of profits since
earned;

(B) excluding any sum set aside for taxation (other than
deferred taxation);

(C) excluding a sum equal to the book value of goodwill
other than goodwill arising upon such consolidation
(the amount of which so far as previously written off
to be written back); and

(D) deducting if not already deducted any debit balance on
profit and loss account.

Share capital allotted shall be treated as issued and any
share capital already called up or payable at any future
date within the following twelve months shall be treated as
already paid up and if the Company proposes to issue any
shares for cash and the issue of such shares has been
underwritten then such shares shall be deemed to have been
issued and the subscription monies (including any premium)
payable in respect thereof within the following twelve
months shall be deemed to have been paid up.

In calculating the adjusted total of capital and reserves
any adjustments may be made that the Auditors may certify
in their opinion to be appropriate, including in particular
adjustments to provide for the carrying into effect of any
transaction for the purposes of or in connection with which
it requires to be calculated.

The certificate of the Auditors as to the amount of the
adjusted total of capital and reserves at any time shall be
conclusive and binding upon all concerned.
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(e) No person dealing with the Company or any of its subsidiaries shall by

reason of the foregoing provisions of this Article be concerned to see
or inquire whether this limit is observed, and no debt incurred or
security given in excess of such limit shall be invalid or ineffectual
unless the lender or the recipient of the security had at the time when
the debt was incurred or security given express notice that the limit
hereby imposed had been or would thereby be exceeded.

If any uncalled capital of the Company is included in or charged by any
mortgage or other security, the Directors may delegate to the person in
whose favour such mortgage or security is executed, or to any other
person in trust for him, the power to make calls on the Members in
respect of such uncalled capital, and to sue in the name of the Company
or otherwise for the recovery of moneys becoming due in respect of
calls so made and to give valid receipts for such moneys and the power
so delegated shall subsist assignable during the continuance of the
mortgage or security, notwithstanding any change of Directors, and
shall be assignable if expressed so to be.

PROCEEDINGS OF THE DIRECTORS

120.

121.

122.

123.

The Board may meet for the dispatch of business, adjourn or otherwise
regulate its meetings as it considers appropriate. Questions arising at
any meeting shall be determined by a majority of votes. In the case of
any equality of votes the Chairman of the Meeting shall have an
additional or casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a Board Meeting.

Attendance at Board Meetings may be by means of conference telephone
calls or other means of remote communication provided always that all
participants can freely hear and speak to each other. Meetings at which
some of the participants are present by such means shall be deemed to
be held in the location of the majority or of the Chairman if there is
no majority in any place.

Notice of a Board Meeting shall be deemed to be duly given to a
Director if it is given to him personally or by word of mouth or sent
in writing to him at his last known address or any other address given
by him to the Company for this purpose. A Director absent or intending
to be absent from the United Kingdom may request the Board that notices
of Board Meetings shall during his absence be sent in writing to him at
his last known address or any other address given by him to the Company
for this purpose, but in the absence of any such request it shall not
be necessary to give notice of a Board Meeting to any Director who is
for the time being absent from the United Kingdom. A Director may waive
notice of any meeting either prospectively or retrospectively.

The quorum necessary for the transaction of the business of the Board
may be fixed by the Board and, unless so fixed at any other number,
shall be two. Any Director who
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ceases to be a Director at a Board Meeting may continue to be present
and to act as a Director and be counted in the quorum until the
termination of the Board Meeting if no other Director objects and if
otherwise a quorum of Directors would not be present.

The continuing Directors or a sole continuing Director may act
notwithstanding any vacancy in the Board but, if and so long as the
number of Directors is reduced below the minimum number fixed by or in
accordance with these Articles as the quorum or that there is only one
continuing Director may act for the purpose of filling vacancies in the
Board or of summoning general meetings of the Company but not for any
other purpose.

The Board may elect a Chairman and one or more deputy chairmen of its
meetings and determine the period for which they are respectively to
hold such office. If no Chairman is elected, or if at any meeting
neither the Chairman or any deputy Chairman is present within five
minutes after the time appointed for holding the same, the Directors
present may choose one of their number to be Chairman of the meeting.

A Meeting of the Board at which a quorum is present shall be competent
to exercise all the powers, authorities and discretions for the time
being vested in or exercisable by the Board.

The Board may delegate any of its powers, authorities and discretions
to committees, consisting of such person or persons (whether a member
or members of its body or not) as it thinks fit provided that less than
one half of the members of the committee comprise co-opted members who
are not Directors of the Company. A resolution of a committee shall not
be effective unless a majority of the members of the committee present
at the Meeting and voting are Directors of the Company. Save as
aforesaid, any committee so formed shall, in the exercise of the
powers, authorities and discretions so delegated, conform to any
regulations which may be imposed on it by the Board.

The meetings and proceedings of any committee consisting of two or more
members shall be governed by the provisions contained in these Articles
for regulating the meetings and proceedings of the Board so far as the
same are applicable and are not superseded by any regulations imposed
by the Board under the last preceding Article.

A resolution in writing signed by all the Directors for the time being
entitled to receive notice of a meeting of the Board (provided that
number is sufficient to constitute a quorum) or by all the members of a
committee for the time being shall be as valid and effectual as a
resolution passed at a meeting of the Board or, as the case may be, of
such committee duly called and constituted. Such resolution may be
contained in one document or in several documents in like form each
signed by one or more of the Directors or members of the committee
concerned.
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All acts done by the Board or by any committee or by any person acting
as a Director or member of a committee shall, notwithstanding that it
is afterwards discovered that there was some defect in the appointment
of any member of the Board or such committee or person acting as
aforesaid or that they or any of them were disqualified or had vacated
office, be as valid as if every such person had been duly appointed and
was qualified and had continued to be a Director or member of such
committee.

The Board shall cause Minutes to be made:
(a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at each Meeting of the Board
or committee of the Board; and

(c) of all resolutions and proceedings at all Meetings of the Company,
of the Board and of any committee of the Board.

Any such Minute as aforesaid, if purporting to be signed by the
Chairman of the Meeting at which the proceedings were held, or by the
Chairman of the next succeeding meeting shall be receivable as prima
facie evidence of the matters stated in such minute without further
proof.

SECRETARY

132.

133.

SEAL

134.

The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it determines, and any
Secretary so appointed may be removed by the Board.

A provision of the Acts or these Articles requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be
satisfied by its being one by or to the same person acting both as
director and as, or in place of the Secretary.

The Board shall provide for the custody of every seal. A seal shall
only be used by the authority of the Board or of a committee of the
Board authorised by the Board in that behalf. Subject as otherwise
provided in these Articles, any instrument to which the common seal is
affixed shall be signed by one or more Directors and the Secretary or
by two or more Directors, and any instrument to which an official seal
is affixed need not, unless the Board for the time being otherwise
determines or the law otherwise requires, be signed by any person.
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The Company may exercise all the powers conferred by the Acts with
regarding to having official seals, and such powers shall be vested in
the Board.

The Board may, as it thinks fit, dispense with the use of any seal from
time to time and references in these Articles to the affixing of the
Seal or any seal shall include execution without the affixation of the
Seal or any seal in accordance with the Acts.

AUTHENTICATION OF DOCUMENTS

137.

Any Director or the Secretary or any person appointed by the Board for
the purpose may authenticate any document affecting the constitution of
the Company and any resolution passed by the Company or the Board or
any committee, and any books, records, documents and accounts relating
to the business of the Company, and to certify copies thereof or
extracts therefrom as true copies or extracts, and if any books,
records, documents and accounts are elsewhere than at the office the
local manager or other officer of the Company having the custody
thereof shall be deemed to be a person so appointed by the Board. A
document purporting to be a copy of a resolution, or an extract from
the minutes of a meeting, of the Company or of the Board or any
committee which is so certified shall be conclusive evidence in favour
of all persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or, as the case may be, that such
minutes or extract is a true and accurate record of proceedings at a
duly constituted meeting.

DIVIDENDS AND OTHER PAYMENTS

138.

139.

140.

The Company may by ordinary resolution declare dividends in accordance
with the respective rights of the members but no dividend shall exceed
the amount recommended by the Directors.

Except insofar as the rights attaching to, or the terms of issue of,
any shares otherwise provide:

(a) all dividends shall be declared and paid according to the amounts
paid up on the shares in respect of which the dividend is paid,
but no amount paid up on a share in advance of calls shall be
treated for the purposes of this Article as paid on the share; and

(b) all dividends shall be apportioned and paid pro rata according to
the amounts paid up on the shares during any portion or portions
of the period in respect of which the dividend is paid.

The Board may from time to time pay to the Members such interim
dividends as appear to the Board to be justified by the position of the
Company and may also pay any fixed



141.

142,

143.

(a)

(b)

(c)

(d)

EXHIBIT 4.1

dividend which is payable on any shares of the Company half-yearly or
on any other dates whenever such position, in the opinion of the Board,
justifies such payment.

The Board may deduct from any dividend or other moneys payable to a
Member by the Company on or in respect of any shares all sums of money
(if any) presently payable by him to the Company on account of calls or
otherwise in respect of shares of the Company.

No dividend or other moneys payable by the Company on or in respect of
any share shall bear interest against the Company.

The Company may pay any dividend, interest or other moneys payable

in cash in respect of shares, by direct debit, bank transfer, cheque
dividend warrant or money order. In respect of shares in uncertificated
form, where the Company is authorised to do so by or on behalf of the
holder or joint holders in such manner as the Company shall from time
to time consider sufficient, the Company may also pay any such
dividend, interest or other moneys by means of the relevant system
concerned (subject always to the facilities and requirements of that
relevant system).

Every such cheque, warrant or order may be remitted by post directed to
the registered address of the holder or, in the case of joint holders,
to the registered address of the joint holder whose name stands first
in the Register, or to such person and to such address as the holder or
joint holders may in writing direct. Every such cheque, warrant or
order shall be made payable to or to the order of the person to whom it
is sent, or to such other person as the holder or joint holders may in
writing direct.

Every such payment made by direct debit or bank transfer shall be made
to the holder or joint holders or to or through such other person as
the holder or joint holders may in writing direct. In respect of shares
in uncertified form, every such payment made by such other method as is
referred to in paragraph (a) of this Article shall be made in such
manner as may be consistent with the facilities and requirements of the
relevant system concerned. Without prejudice to the generality of the
foregoing, in respect of shares in uncertified form, such payment may
include the sending by the Company or by any person on its behalf of
any instruction to the Operator of the relevant system to credit the
cash memorandum account (being an account so designated by such
Operator) of the holder or joint holders or, if permitted by the
Company, of such person as the holder or joint holders may in writing
direct.

The Company shall not be responsible for any loss of any such cheque,
warrant or order and any payment made by direct debit, bank transfer or
such other
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method shall be at the sole risk of the holder or joint holders.
Without prejudice to the generality of the foregoing, if any such
cheque, warrant or order has or shall be alleged to have been
lost, stolen or destroyed, the Directors may, on request of the
person entitled thereto, issue a replacement cheque, warrant or
order subject to compliance with such conditions as to evidence
and indemnity and the payment of such out-of-pocket expenses of
the Company in connection with the request as the Directors may
think fit.

(e) Payment of such cheque, warrant or order: the collection of funds from

or transfer of funds by a bank in accordance with such direct debit or
bank transfer or, in respect of shares in uncertificated form, the
making of payment in accordance with the facilities and requirements of
the relevant system concerned, shall be a good discharge to the
Company.

If two or more persons are registered as joint holders of any share, or
are entitled jointly to a share in consequence of the death or
bankruptcy of the holder, any one of them may give effectual receipts
for any dividend or other monies payable or property distributable on
or in respect of the share.

The Company may cease to send any cheque or warrant through the post
for any dividend or other monies payable on or in respect of any share
if, in respect of at least two consecutive dividends payable on those
shares, the cheques or warrants have been returned undelivered or
remain uncashed, or the cheque or warrant in respect of any one
dividend has been returned undelivered or remains uncashed and
reasonable enquiries have failed to establish any new address of the
holder, but may recommence sending cheques or warrants in respect of
dividends payable on those shares if the holder or person entitled
thereto requests such recommencement in writing.

Any dividend unclaimed after a period of twelve years from the date of
declaration of such dividend shall be forfeited and shall revert to the
Company and the payment by the Board of any unclaimed dividend,
interest or other sum payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in respect
thereof.

Any general meeting declaring a dividend may by Ordinary Resolution
upon the recommendation of the Board, direct payment or satisfaction of
such dividend wholly or in part by the distribution of specific assets
and in particular of paid up shares or debentures of any other company,
and the Board shall give effect to such direction, and where any
difficulty arises in regard to such distribution the Board may settle
it as it thinks expedient, and in particular may issue fractional
certificates or authorise any person to sell and transfer any fractions
or may ignore fractions altogether, and may fix the value for
distribution purposes of any such specific assets and may determine
that cash payments shall be made to any Members upon the footing of the
value so fixed in
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order to secure equality of distribution and may vest such specific
assets in trustees as may seem expedient to the Board.

The Board may, with the sanction of an ordinary resolution of the
Company, offer Members the right to elect to receive shares credited as
fully paid, in whole or in part, instead of cash in respect of such
dividend or dividends as may be specified by the resolution. The
following provisions shall apply:

(a)

(b)

(c)

(d)

The said resolution may specify a particular dividend in respect
of which such right to elect is to be available, or may specify
that all or any dividends declared or to be declared or paid in
respect of a specified period, but such period may not end later
than the fifth anniversary of the date of the meeting at which the
ordinary resolution is passed, or for payment not later than the
beginning of the annual general meeting next following the passing
of such resolution shall be subject to such right.

The basis of allotment of shares shall be that the Relevant Value
for each member shall be as nearly as possible equal to (but not
more than) the cash amount (exclusive of any imputed tax credit)
that such Member would have received by way of the dividend
foregone. For the purpose of this clause "Relevant Value" shall be
calculated by reference to the market value of the shares to be
allotted to be deemed to be the mid-market average of ordinary
shares of the Company or American Depository Shares representing
such shares over the three business days proceeding the date of
the notice convening the meeting at which approval is sought on
NASDAQ or any other Stock Exchange where ordinary shares or
American Depository Shares of the Company are for the time being
traded as the directors may select.

The Board, after determining the basis of allotment, shall notify
the Members in writing of any right of election offered to them,
and shall send forms of election with or following such
notification and specify the procedure to be followed and the
place at which, and the latest time or date by which, duly
completed forms of election must be lodged in order to be
effective.

The dividend (or that part of the dividend for which a right of
election has been given) shall never become payable on shares for
which the election has been duly effected ("Elected Shares") and
additional shares shall instead be allotted to the holders of the
Elected Shares on the basis of allotment determined as aforesaid.
For such purpose the Board shall appropriate, as they see fit, out
of such of the sums standing to the credit of any reserve or fund
(including the profit and loss account), whether or not the same
is available for distribution, as the Board may determine, a sum
equal to the aggregate nominal amount of the additional shares to
be allotted on such basis and apply the same in paying
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up in full the appropriate number of unissued shares for allotment
and distribution to and amongst the holders of the Elected Shares
on such basis.

(e) The additional shares so allotted shall rank pari passu in all
respects with the fully paid shares then in issue save only as
regards participation in the dividend in place of which they were
allotted.

(f) The Board may do all acts and things considered necessary or
expedient to give effect to the allotment and issue of any shares
in accordance with the provisions of this Article and may
authorise any person to enter, on behalf of all the Members
concerned, into an agreement with the Company providing for such
allotment and incidental matters and any agreement so made under
such authority shall be binding on all such Members.

(g) The Board may on any occasion decide that rights of election shall
not be made available to any category of shareholders or to any
shareholders in any territory where, in the absence of a
registration statement or other special formalities or for any
other reason, the circulation of any offer of rights of election
to such shareholders or in such territory would or might be
unlawful or where, in the opinion of the Board, compliance with
local laws and/or regulations would be unduly onerous and in such
case the provisions of this Article shall be subject to such
decision.

(h) Every duly effected election shall be binding on every successor
in title to the Elected Shares (or any of them) of the Member(s)
who have effected the same.

Before recommending any dividend, the Board may set aside out of the
profits of the Company such sums as it determines as reserves which
shall, at the discretion of the Board, be applicable for any purpose to
which the profits of the Company may be properly applied and pending
such application may, also at such discretion, either be employed in
the business of the Company or be invested in such investments as the
Board may from time to time think fit. The Board may also, without
placing the same to reserve, carry forward any profits which it may
think it prudent not to distribute.

CAPITALISATION

150.

The Company may, upon recommendation of the Board, at any time and from
time to time pass an Ordinary Resolution to the effect that it is
desirable to capitalise all or any part of any amount for the time
being standing to the credit of any reserve or fund (including the
profit and loss account) whether or not the same is available for
distribution and accordingly that such amount be set free for
distribution among the
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Members or any class of Members who would be entitled thereto if it
were distributed by way of dividend and in the same proportions, on the
footing that the same is not paid in cash but is applied either in or
towards paying up the amounts for the time being on any shares in the
Company held by such Members respectively or in payment up in full of
unissued shares, debentures or other obligations of the Company, to be
allotted and distributed credited as fully paid up among such Members,
or partly in one way and partly in the other, and the Board shall give
effect to such resolution provided that, for the purposes of this
Article, a share premium account and a capital redemption reserve, and
any reserve or fund representing unrealised profits, may be applied
only in paying up in full unissued shares of the Company to be allotted
to such Members credited as fully paid.

The Board may settle, as it considers appropriate, any difficulty
arising in regard to any distribution under Article 150 and in
particular may issue fractional certificates or authorise any person to
sell and transfer any fractions or may resolve that the distribution
shall be as nearly as may be practicable in the correct proportion but
not exactly so or may ignore fractions altogether, and may determine
that cash payments shall be made to any Members in order to adjust the
rights of all parties, as may seem expedient to the Board. The Board
may appoint any person to sign on behalf of the persons entitled to
participate in the distribution any contract necessary or desirable for
giving effect thereto and such appointment shall be effective and
binding upon the Members.

RECORD DATES

152.

Notwithstanding any other provision of these Articles the Company or
the Board may fix any date as the record date for any dividend,
distribution, allotment or issue and such record date may be on or at
any time before or after any date on which such dividend, distribution,
allotment or issue is declared, paid or made.

ACCOUNTING RECORDS

153.

154.

The Board shall cause to be kept accounting records sufficient to give
a true and fair view of the state of the Company's affairs and to show
and explain its transactions, in accordance with the Acts.

The accounting records shall be kept at the Office or, subject to the
Acts, at such other place or places as the Board decides and shall
always be open to inspection by the officers of the Company. No Member
(other than an officer of the Company) shall have any right of
inspecting any accounting record or book or document of the Company
except as conferred by law or authorised by the Board.
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A copy of every balance sheet and profit and loss account, including
every document required by law to be annexed thereto, which is to be
laid before the Company in General Meeting, together with a copy of the
auditors' report shall be sent to each person entitled thereto in
accordance with the requirements of the Acts and copies shall also be
sent in appropriate numbers to The Stock Exchange in accordance with
its regulations and practice.

Auditors shall be appointed and their duties regulated in accordance
with the Acts.

Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally
or by sending it through the post in a prepaid letter addressed to such
Member at his registered address as appearing in the Register or by
delivering it to or leaving it at such registered address as aforesaid.
In the case of joint holders of a share, service or delivery of any
notice or other document to the person who is first named on the
Register shall for the purposes be deemed a sufficient service on or
delivery to all the joint holders.

Any Member described in the Register by an address not within the
United Kingdom who shall, from time to time, give to the Company an
address within the United Kingdom at which notices may be served upon
him shall be entitled to have notices served upon him at such address
and will otherwise be entitled to receive copies of notices at any
other registered address by normal overseas mail.

Any such notice or other document, if sent by post to an address
(whether within the United Kingdom or elsewhere), shall be deemed to
have been served or delivered on the day after the day when it was put
in the post and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed,
stamped and put in the post. Any notice or other document delivered or
left at a registered address otherwise than by post shall be deemed to
have been served or delivered on the day it was so delivered or left.

Any notice or other document delivered or sent by post to or left at
the registered address of any member in pursuant of these Articles
shall, notwithstanding that such Member is then dead or bankrupt, or
that any other event has occurred, and whether or not the Company has
notice of the death or bankruptcy or other event, be deemed to have
been duly served or delivered in respect of any share registered in the
name of such Member as sole or joint holder unless his name shall, at
the time of the service or delivery of the notice or document, have
been removed from the Register as the holder of the share, and such
service or delivery shall for all purposes be deemed a sufficient



161.

162.

163.

164.

EXHIBIT 4.1

serve or delivery of such notice or document on all persons interested
(whether jointly with, or as claiming through or under him) in the
share.

A notice exhibited at the Office shall be deemed to have been duly
given to any Member who has not given to the Company an address for
service of such notices within the United Kingdom.

Except as otherwise expressly provided in these Articles, any notice
required to be given by the Company to a Member shall be sufficiently
given if given by advertisement. Any notice required to be, or which
may be given, by advertisement shall be advertised once in a leading
daily national newspaper.

Notice of every General Meeting must be sent by post as provided in
these Articles except that if postal services in the United Kingdom are
suspended or curtailed so that the Company is unable effectively to
convene a General Meeting by notice sent through the post, then a
General Meeting may be convened by notice advertised in at least two
leading national daily newspapers with appropriate circulation. If it
becomes possible to give notice by post at least 48 hours before the
Meeting then the Company shall send a duplicate notice by post.

Any document to be served on a Member, other than a notice, may be
served in the same manner as for a notice and, in a case where notice
might be given by exhibition at the Office or by advertisement in a
newspaper, such document shall be deemed to be duly served if it is
available for him at the Office and a notice to that effect is
exhibited at the Office or advertised in a newspaper as required by
these Articles.

DESTRUCTION OF DOCUMENTS

165.

The Company may destroy:

(a) any share certificate which has been cancelled at any time after
the expiry of one year from the date of such cancellation;

(b) any dividend mandate or any variation or cancellation thereof, or
any notification of change of name or address at any time after
the expiry of two years from the date such mandate variation,
cancellation or notification was recorded by the Company;

(c) any instrument of transfer of shares which has been registered at
any time after the expiry of six years from the date of
registration; and
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(d) any other document on the basis of which any entry in the Register
is made at any time after the expiry of six years from the date an
entry in the Register was first made in respect of it:

and it shall be conclusively be presumed in favour of the Company that
every share certificate so destroyed was a valid certificate duly and
properly cancelled and that every instrument of transfer so destroyed
was a valid and effective instrument duly and properly registered and
that every other document destroyed hereunder was a valid and effective
document in accordance with the recorded particulars thereof in the
books or records of the Company. Provided always that:

(1) the foregoing provisions of this Article shall apply only
to the destruction of a document in good faith and without
express notice to the Company that the preservation of such
document was relevant to a claim;

(ii) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of Article 158(a) to
(d) above are not fulfilled; and

(iii) references in this article to the destruction of any
document include references to its disposal in any manner.

WINDING UP

166.

If the Company is wound up, the liquidator may, with the sanction of a
Special Resolution of the Company and any other sanction required by
the Acts and subject to any provisions sanctioned by Ordinary
Resolution of the Company under section 719 of the 1985 Act (without
prejudice to section 187 of the Insolvency Act 1986), divide amongst
the Members in specie or kind the whole or any part of the assets of
the Company (whether they shall consist of property of the same kind or
not) and may, for such purpose set such values as he deems fair upon
any property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different
classes of Members. The liquidator may, with the like sanction, vest
the whole or any part of such assets upon such trustees for the benefit
of the contributories as the liquidator, with the like sanction, thinks
fit, but so that no Member shall be compelled to accept any shares or
other assets upon which there is any liability. Without prejudice to
section 187 of the Insolvency Act 1986, the liquidator may make any
provision referred to in and sanctioned in accordance with section 719
thereof.
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INDEMNITY AND INSURANCE

167.

168.

Subject to and so far as may be permitted by the Acts, every director
or other officer and auditor of the Company may be indemnified out of
the assets of the Company against all costs, charges, expenses, losses
and liabilities (including, but without limitation, any such liability
as is mentioned in section 310(3) of the 1985 Act) which he may sustain
or incur in or about the execution of his office or otherwise in
relation thereto including any liability incurred by him in defending
any proceedings, civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by him as an officer or
employee of the Company and in which judgment is given in his favour,
or the proceedings otherwise disposed of without any finding or
admission of any material breach of duty on his part, or in which he is
acquitted or in connection with any application under any statute for
relief from liability in respect of any such act or omission in which
relief is granted by the Court.

The Directors shall have the power to purchase and maintain insurance
for or for the benefit of any persons who are, or were at any time,
Directors, officers or employees of the Company or any other company in
which the Company has any interest whether direct or indirect or who
are or were at any time trustees of any pension fund or employees'
share scheme or any other scheme or arrangement principally for the
benefit of employees in which employees of the Company or of any such
other company are interested including (without limitation) insurance
against any liability incurred by such person in respect of any act or
omission in the actual or purported execution or discharge of their
duties or in the exercise of their powers of otherwise in relation to
their duties powers or offices in relation to the Company or any such
other company or any such pension fund employees' share scheme or other
scheme or arrangement.
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APPENDIX
PART 1
TERMS OF PREFERENCE SHARES

INCOME

The 3 per cent cumulative convertible preference shares of (pound)1l
each in the capital of the Company (the "Preference Shares") shall
confer upon the holders thereof the right to receive a fixed cumulative
preferential dividend at the rate of 3 per cent per annum (net of any
withholding or deduction for or on account of any tax) on the amount
for the time being paid up on such shares (but shall have no further
right to participate in distributions), to be paid if and so far as in
the reasonable opinion of the Directors the profits of the Company
justify such payments, in equal amounts, the first of which shall be
paid on 31 March 2000 calculated up to that date on a daily basis from
the date of issue of any such Preference Shares and thereafter on 30th
September and 31st March (or in any case, if not a day on which
commercial banks are open for business in London, on the next day on
which commercial banks are open for business in London) in each year in
respect of the half-years ending on those respective dates. The
Preference Shares shall rank for dividend in priority to any other
shares issued from time to time by the Company.

CAPITAL

On a return of capital on a winding-up or otherwise, the assets
available for distribution will, subject as provided in paragraph 3.8
below, be applied in repaying to the holders of the Preference Shares
the amounts paid up on such Preference Shares including any premium
paid or deemed paid thereon together with a sum equal to any arrears
and accruals of the fixed cumulative preferential dividend calculated
down to the date of the return of capital and payable whether or not
such dividend has been declared or earned but the Preference Shares
shall not entitle the holders thereof to any further or other right of
participation in the assets of the Company.

CONVERSION

Each holder of Preference Shares shall have the right to convert all or
any of his holding of Preference Shares into fully paid ordinary share
capital of the Company at the rate set out in paragraph 3.4 below (the
"Preference Conversion Rate") (subject to adjustment as provided in
paragraph 3.5 below) at any time on or after the second anniversary of
the date of issue of such Preference Shares provided that if any of the
events referred to in article 3.7, 3.8, 3.9 or 3.10 occur, the holder
may exercise the right to convert at any time after the occurrence of
such event.
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The conversion rights shall be exercisable by notice in writing to the
Company (a "Preference Conversion Notice") which shall be given by the
holder of Preference Shares to the Company not less than 10 business
days (being a day on which commercial banks are open for business in
London) prior to the date he wishes to convert all or part of his
holding of Preference Shares into ordinary shares.

To be effective, a Preference Conversion Notice must be given
substantially in the form set out in Part 2 of this Appendix and: -

(1) shall specify the conversion date on which the ordinary
shares arising on conversion of the Preference Shares shall
be allotted and issued by the Company to the relevant
holder of Preference Shares or his nominee (the "Preference
Conversion Date"); and

(ii) shall be delivered to the office of the Company together
with the share certificate(s) for the Preference Shares to
be converted and such other evidence (if any) as the
Directors may reasonably require to prove the title of the
person exercising the right to convert.

A Preference Conversion Notice once given shall not be capable of
being withdrawn without the consent in writing of the Company such
consent not to be unreasonably withheld.

All ordinary shares issued on conversion shall be allotted as fully
paid shall rank pari passu and form one class with the fully paid
ordinary shares in issue on the relevant Preference Conversion Date and
shall carry the right to receive in full all dividends and all other
distributions declared, paid or made on the ordinary shares by
reference to a record date falling after the relevant Preference
Conversion Date.

If any fraction of an ordinary share would arise on conversion it shall
not be allotted and the number of ordinary shares to be allotted on
conversion shall be rounded down to the nearest whole number.

The Company shall not later than the expiration of 28 days next
following the relevant Preference Conversion Date despatch
certificates, without charge, for the ordinary shares resulting from
conversion with a new certificate for any balance of any unconverted
Preference Shares comprised in the surrendered certificate and, if
appropriate a cheque in respect of any fractional entitlement.

E-56
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The fixed preferential cumulative dividend on the Preference Shares
which are converted shall cease to accrue with effect from the relevant
Preference Conversion Date.

Subject to paragraph 3.5 below, the Preference Conversion Rate shall be
ten ordinary shares of (pound)0.10 each for one Preference Share of
(pound)1 converted.

Upon the occurrence of any of the following events ("Adjustment
Event"):

(a) the making of any distribution whether by way of bonus,
capitalisation or similar issue or otherwise to the holders of
ordinary shares or the grant to the holders of ordinary shares of
rights to acquire assets for cash;

(b) the grant of warrants, options or other rights to subscribe for
ordinary shares;

(c) the issue of securities which by their terms are convertible into
or exchangeable for or carry rights of subscription for ordinary
shares; or

(d) the occurrence of any event which the holders of a majority of the
Preference Shares and the Company believe is similar in effect to
those set out in paragraphs 3.5 (a) to (c) (in the absence of such
agreement the matter will be referred to the auditors of the
Company in the manner set out in this paragraph 3.5 for their
determination).

the Preference Conversion Rate shall be adjusted in such manner as the
holders of a majority of the Preference Shares and the Company shall
agree to be appropriate. In the event of any disagreement between the
Company and the holders of a majority of the Preference Shares under
this paragraph 3.5, the matter shall be referred to the auditors of the
Company or, if requested by the holders of a majority of Preference
Shares, to such firm of internationally recognised independent auditors
as may be nominated by the President for the time being of the
Institute of Chartered Accountants in England and Wales. Any such
auditors shall act as experts and their decision will be final and
binding on the parties and the Company shall pay all costs and expenses
incurred by such auditors. If the effect of any adjustment of the
Preference Conversion Rate under this paragraph 3.5 is that the
aggregate nominal amount of the ordinary shares to be issued on
conversion of any Preference Shares at any time on conversion of any
Preference Shares is greater than the aggregate nominal amount of such
Preference Shares, the Directors are hereby authorised and instructed
from time to time to capitalise any undivided profits of the Company or
any sum standing to the credit of the share premium account or capital
redemption reserve and to apply the same in paying up in full unissued
ordinary shares and to distribute the same amongst the holders of
Preference Shares concerned in order to give effect to the adjustment
of the
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Preference Conversion Rate and to give the holders of the Preference
Shares such number of ordinary shares as they are entitled to under the
same.

All holders of Preference Shares will be notified by the Company of any
Adjustment Event and the proposed adjustment to the Preference
Conversion Rate arising therefrom (once determined in accordance with
paragraph 3.5) as soon as practicable thereafter. Upon agreement
between the Company and the holders of a majority of the Preference
Shares as to the adjustment to the Preference Conversion Rate (or,
failing such agreement, such adjustment as determined by such auditors
as are appointed in accordance with paragraph 3.5) the Company shall
notify all Preference Shareholders of the adjustment to the Preference
Conversion Rate as soon as practicable thereafter.

If, while any of the Preference Shares remain capable of conversion,
(A) an offer is made to all ordinary share holders of the Company (or
all such shareholders other than the offeror and/or any body corporate
controlled by the offeror and/or any person acting in concert with the
offeror as defined in the City Code on Takeovers and Mergers) to
acquire the whole or any part of the issued ordinary share capital of
the Company, and (B) the Company becomes aware that the rights to cast
more than 50 per cent of the votes which may ordinarily be cast on a
poll at a general meeting of the Company has or will become vested in
the offeror and/or any such body corporate and/or other person as
aforesaid then the Company shall give written notice to all holders of
Preference Shares of such vesting within 14 days of its becoming so
aware together with the details concerning such offer and where such
offer has been recommended by the Board of Directors of the Company or
in the case of an offer which has been declared unconditional, the
Company will use its reasonable endeavours to procure that (i) a like
offer is extended to the holders of the Preference Shares in respect of
all the ordinary shares which would be in issue following conversion of
any or all of the Preference Shares and (ii) such offer remains open
for acceptance by the Preference Share holders for not less than the
period it is open for acceptance by the holders of ordinary shares to
enable the holders of the Preference Shares to convert any or all of
their Preference Shares and accept the offer if they so wish. The
publication of any scheme of arrangement under the Acts in consequence
of which any person and/or any body corporate controlled by that person
and/or any person acting in concert with that person will hold the
whole or any part of the ordinary share capital of the Company shall be
deemed to be the making of an offer for the purposes of this
sub-paragraph.

If, while any of the Preference Shares remain capable of conversion, an
effective resolution is passed or an effective order is made for the
winding up of the Company, the Company shall forthwith give notice
thereof in writing to all the holders of Preference Shares and each
such holder shall in respect of all or any of his holding which he may
specify be entitled to elect within 21 days of the date of the
resolution or order (the "operative date") by notice in writing to the
Company to be treated as if his
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conversion rights had been exercised on the date immediately before the
operative date, at the Preference Conversion Rate then applicable, and,
in that event, he shall be entitled to be paid in satisfaction of the
amount due in respect of his Preference Shares a sum equal to the
amount to which he would have become entitled in such winding up if he
had been the holder of such number of ordinary shares to which he would
have become entitled by virtue of such conversion, together with any
arrears or accrual of the fixed preferential dividend on such
Preference Shares to be calculated down to the operative date and to be
payable whether or not such dividend has been declared or earned.

If, while any of the Preference Shares are outstanding, the Company
makes an offer to all (or nearly as may be practicable) ordinary
shareholders of another company to acquire the whole or part of the
issued ordinary share capital of such company or the Company acts in
concert, as defined in paragraph 3.7, the Company shall give written
notice to all holders of the Preference Shares of such offer at the
same time and in the same manner as it does to the holders of ordinary
shares in the Company and, in any vote of the ordinary shareholders in
relation to such offer, the holders of the Preference Shares will be
treated as if they had exercised their conversion rights prior to the
announcing of the offer.

The Company shall be entitled to request that any or all of the holders
of Preference Shares convert all or part of their Preference Shares at
any time in accordance with the provisions of paragraph 3.1. The
holders of Preference Shares shall be under no obligation to accede to
such request.

VOTING

Preference Shares shall entitle the holders to receive notice of and to
attend and speak at any general meeting of the Company, but not be
entitled to vote at any such general meeting unless the business of the
meeting includes the consideration of a resolution for winding up or
for a reduction in the capital of the Company or any resolution
directly and adversely affecting any of the rights attached to the
Preference Shares (including but not limited to any of those events
referred to in paragraphs 3.5, 3.7, 3.8 or 3.9) in which case they will
only be entitled to vote at the meeting on such resolution.

When entitled to vote as aforesaid, every holder of Preference Shares
shall upon a poll have such number of votes as he would have had his
Preference Shares been converted into ordinary shares at the rate of
conversion then applicable.



EXHIBIT 4.1

PRIORITY AND ISSUE OF FURTHER PREFERRED SHARES

Subject as provided in paragraph 5.2 below, the Preference Shares shall
rank as regards order of a participation in the profits and assets of
the Company on a winding up or otherwise in priority to any other
shares for the time being in issue.

Notwithstanding any other provision hereof, the Company shall be
entitled at any time and from time to time to create and to issue
further shares ranking as regards order of participation in the profits
or assets of the Company on a winding up or otherwise subsequent to but
not pari passu or in priority to the Preference Shares and, subject as
aforesaid, carrying such rights as to dividend, voting, return of
capital, redemption, conversion and otherwise as the Company may
determine.

RESTRICTIONS ON THE COMPANY

While any of the Preference Shares remain capable of conversion without
the written consent of the holders of at least 75 per cent of the
nominal amount of Preference Shares then in issue:-

(a) the Company shall not reduce its share capital or purchase any of
its ordinary share capital;

(b) the Company shall at all times keep available sufficient
authorised and unissued ordinary shares and ensure that all
necessary authorities under the Acts are maintained in respect of
such shares in order to implement conversion in full of all shares
and other securities for the time being capable of being converted
then or thereafter into ordinary shares; and

(c) the Company shall send to the holders of Preference Shares a copy
of every document sent to the holders of ordinary shares at the
same time as it is sent to such holders.



EXHIBIT 4.1

APPENDIX
PART 2

PREFERENCE CONVERSION NOTICE

To: Ethical Holdings plc (the "COMPANY")

We hereby give notice of our desire to exercise our rights conferred on us as
holders of Preference Shares to convert Preference Shares to ordinary shares of
the Company (the "Conversion Rights") on [ ] (the "PREFERENCE CONVERSION DATE")
in respect of [ ] Preference Shares of (pound)1l each in accordance with the
rights attached to the Preference ShARES.

PART A(6)

We desire that(7) [ ] ordinary shares of 10p each in the capital of the Company
to be allotted on such exercise of our Conversion Rights be allotted to and
registered in our name(s) and hereby authorise the entry of our name(s) in the
register of Members in respect thereof and the delivery of a Certificate
therefor to

at on the

Preference Conversion Date
We agree to accept all the fully paid ordinary share capital of the Company to

be allotted to us pursuant hereto subject to the Memorandum and Articles of
Association of the Company.

(6)Delete or complete as appropriate.
(7)Delete or complete as appropriate. If this space is left blank the Preference

Conversion Notice will be deemed to relate to the whole of your holding of
Preference Shares.
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PART B(8)

I/We hereby authorise and direct you to allot [ ](9) ordinary shares of 10p each
in the capital of the Company to be allotted pursuant hereto to the person(s)
who has/have signed below indicating its/their agreement to accept such fully
paid ordinary share capital subject to the Memorandum and Articles of
Association of the Company.

Signature(s) for Lender

Dated this day of

If it is desired to nominate some other person(s) as the allottee(s) of all or
any of the ordinary share capital of the Company, such person(s) should sign
below as evidence of their agreement to accept the ordinary shares to be
allotted pursuant to exercise of the rights conferred on the above holder of
Preference Shares.

Name of Nominated Person(s)

Address of Nominated Person(s)

Signature of Nominated Person(s)

(9)Delete or complete as appropriate. If this space is left blank the Preference
Conversion Notice will be deemed to relate to the whole of your holding of
Preference Shares.
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In the case of a corporation this Preference Conversion Notice must be either
given under its Common Seal or signed on its behalf by an attorney or duly
authorised official of the corporation.



EXHIBIT 4.4

AMARIN CORPORATION PLC
2002 STOCK OPTION PLAN

SECTION 1. PURPOSE

The Amarin Corporation plc 2002 Stock Option Plan, (the "Plan") is intended to
promote the interests of Amarin Corporation plc (the "Company") and its
shareholders by aiding the Company in attracting and retaining Employees,
officers, Consultants, independent contractors and non-Employee Directors
capable of assuring the future success of the Company, offering such persons
incentives to put forth maximum efforts for the success of the Company's
business and affording such persons an opportunity to acquire a proprietary
interest in the Company. The Plan will provide a means by which Eligible Persons
may acquire Shares of the Company pursuant to Awards to purchase a specified
number of Shares, subject to the conditions and restrictions contained herein.
This Plan is subject to approval by the shareholders of the Company within 12
months before or after this Plan is adopted by the Board. Any Shares purchased
before shareholder approval is obtained shall be rescinded if shareholder
approval is not obtained within 12 months before or after this Plan is adopted.
Such Shares shall not be counted in determining whether such approval is
obtained.

SECTION 2. DEFINITIONS

As used in the Plan, the following terms shall have the meanings set forth
below:

(a) "ADSs" shall mean the American Depositary Shares, representing
ordinary shares of the Company, issued under the Company's American
Depositary Receipt facility.

(b) "Affiliate" shall mean (i) any entity that, directly or indirectly
through one or more intermediaries, is controlled by the Company and
(ii) any entity in which the Company has a significant equity interest,
in each case as determined by the Committee.

(c) "Applicable Laws" means the legal and regulatory requirements
relating to stock options, if any, pursuant to English Law, U.S. state
corporate laws, U.S. federal and state securities laws, the Code and
the rules of any applicable stock exchange.

(d) "Award" shall mean an award of any Option granted under the Plan.

(e) "Award Agreement" shall mean any written agreement, contract or
other instrument or document evidencing any Award granted under the
Plan.

(f) "Board" shall mean the Board of Directors of the Company.

(g) "Cause" shall mean willful misconduct with respect to, or that is
harmful to, the Company or any of its Affiliates including, without
limitation, dishonesty, fraud, unauthorized use or disclosure of
confidential information or trade secrets or other misconduct
(including, without limitation, conviction for a felony), in each case
as reasonably determined by the Committee.

(h) "Code" shall mean the United States of America Internal Revenue
Code of 1986 as amended from time to time, and any regulations
promulgated thereunder.

(i) "Committee" shall mean the Remuneration Committee of Directors
designated by the Board to administer the Plan.

(j) "Company" shall mean Amarin Corporation plc (an English company,
registered number 2353920) and any successor corporation.

(k) "Consultant" means any person, including an advisor or Director,
who is engaged by the Company or any Affiliate including any Parent or
Subsidiary to render services and who is not an Employee.



(1) "Continuous Status as an Employee or Consultant" means the absence
of any interruption or termination of service as an Employee or
Consultant. Continuous Status as an Employee or Consultant shall not be
considered interrupted in the case of: (i) vacation, sick leave,
military leave or any other leave of absence approved by Company
management or the Committee, provided that such leave is for a period
of not more than ninety (90) days or such longer period as is
separately approved by the Committee, unless re-employment upon the
expiration of such leave is guaranteed by contract or statute, or
unless provided otherwise pursuant to Company policy adopted from time
to time; (ii) transfers between locations of the Company or between the
Company, its Affiliates or their respective successors; or (iii) a
change in status from an Employee to a Consultant or from a Consultant
to an Employee.

(m) "Control" means the ownership of more than (40)% of the issued
share capital or other equity interest of the Company or the legal
power to direct or cause the direction of the general management and
policies of the Company.

(n) "Director" shall mean a member of the Board.

(o) "Eligible Person" shall mean any Employee, officer, Consultant,
independent contractor or Director providing services to the Company or
any Affiliate whom the Committee determines to be an Eligible Person.

(p) "Employee" means any person, including officers and/or Directors
(who meet the requirements of this Section), employed by the Company or
any Affiliate of the Company, with the status of employment determined
based upon such minimum number of hours or periods worked as shall be
determined by Company management or the Committee in its discretion,
subject to any requirements of the Code. The payment of a Director's
fee by the Company to a Director shall not alone be sufficient to
constitute "employment" of such Director by the Company.

(q) "Fair Market Value" shall mean, as of any date, the fair market
value of Shares determined as follows:

(i) If the Shares are listed on any established stock exchange or
a national market system, including without limitation the
National Market of the National Association of Securities Dealers,
Inc. Automated Quotation System ("NASDAQ"), its Fair Market Value
shall be the closing sales price for such stock (or the closing
bid, if no sales were reported) as quoted on such system or
exchange, or, if there is more than one such system or exchange,
the system or exchange with the greatest volume of trading in
Shares for the last market trading day prior to the time of
determination, as reported in The Wall Street Journal or such
other source as the Committee deems reliable;

(ii) If the Shares are quoted on the NASDAQ (but not on the
National Market thereof) or regularly quoted by a recognized
securities dealer but selling prices are not reported, its Fair
Market Value shall be the mean between the high bid and low asked
prices for the Shares for the last market trading day prior to the
time of determination, as reported in The Wall Street Journal or
such other source as the Committee deems reliable; or

(iii) In the absence of an established market for the Shares, the
Fair Market Value thereof shall be determined in good faith by the
Committee.

(r) "Grant Date" shall mean the date on which the Option is granted to
the Optionee by the Committee, as set forth in the Award Agreement.

(s) "Incentive Stock Option" shall mean an option granted under Section
6(a) of the Plan that is intended to meet the requirements of Section
422 of the Code or any successor provision.

(t) "Non-Qualified Stock Option" shall mean an option granted under
Section 6(a) of the Plan that is not intended to be an Incentive Stock
Option.

(u) "Option" shall mean an Incentive Stock Option or a Non-Qualified
Stock Option.



(v) "Optionee" shall mean a Participant who has been granted an Option.

(w) "Parent" shall have the meaning set forth in Section 424(e) of the
Code or any successor provision.

(x) "Participant" shall mean an Eligible Person designated to be
granted an Award under the Plan.

(y) "Person" shall mean any individual, corporation, partnership,
association or trust.

(z) "Plan" shall mean the Amarin Corporation plc 2002 Stock Option
Plan, as amended from time to time, the provisions of which are set
forth herein.

(aa) "Share" or "Shares" shall mean the Company's ordinary shares of
(pound)1 each or any ADSs (or equivalent security) as the case may be.
If at any time ADSs are registered under the Securities Exchange Act of
1934, at least two members of the Committee shall qualify as
non-Employee Directors within the meaning of Securities and Exchange
Commission Regulation Section 240.16b-3.

(bb) "Subsidiary" of the Company shall have the meaning set forth in
Section 424(f) of the Code or any successor provision.

SECTION 3. ADMINISTRATION

(a) Power and Authority of the Committee. The Plan shall be
administered by the Committee. Subject to the express provisions of the
Plan and to applicable law, the Committee shall have full power and
authority to:

(i) determine the Fair Market Value of the Shares, in accordance
with the provisions of the Plan;

(ii) select the Eligible Persons to whom Awards may from time to
time be granted hereunder;

(iii) determine whether and to what extent Awards are granted
hereunder;

(iv) grant Awards and to determine the exercise price of each
Option, the term of each Option, the number and type of Shares to
be covered by each such Award the vesting standards applicable to
each such Option and any other terms, conditions and/or
restrictions applicable to each such Award;

(v) approve forms of agreement for use under the Plan;

(vi) construe and interpret the terms of the Plan and Awards
granted under the Plan;

(vii) determine whether and under what circumstances an Award may
be settled in Shares or other consideration instead of cash; and

(viii) make any other determination and take any other action that
the Committee deems necessary or desirable for the administration
of the Plan.

Unless otherwise expressly provided in the Plan, all designations,
determinations, interpretations and other decisions under or with respect to the
Plan or any Award shall be within the sole discretion of the Committee, may be
made at any time and shall be final, conclusive and binding upon any
Participant, any holder or beneficiary of any Award and any employee of the
Company or any Affiliate.

(b) Delegation. The Committee may delegate its powers and duties under
the Plan to one or more Directors or to one or more officers of the
Company, subject to such terms, conditions and limitations as the
Committee may establish in its sole discretion. The Committee may also
employ attorneys, consultants, accountants or other professional
advisors and shall be entitled to rely upon the advice, opinions or
valuations of any such advisors.
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(c) Power and Authority of the Board of Directors. Notwithstanding
anything to the contrary contained herein, the Board may, at any time
and from time to time, without any further action of the Committee,
exercise the powers and duties of the Committee under the Plan.

(d) Effect of Committee's Decision. All decisions, determinations and
interpretations of the Committee shall be final and binding on all
Participants.

(e) Liability; Indemnification. No member of the Committee, no member
of the Board, or any individual to whom duties have been delegated,
shall be personally liable for any action, interpretation or
determination made with respect to the Plan or Awards made thereunder,
and each member of the Committee and of the Board shall be fully
indemnified and protected by the Company with respect to any liability
he or she may incur with respect to such action, interpretation or
determination, to the extent permitted by applicable law.

SECTION 4. SHARES AVAILABLE FOR AWARDS

(a) Shares Available. Subject to adjustment as provided in Section 4(c)
of the Plan, the Plan may issue up to 2 million Shares under all Awards
("the Plan Limit"). Shares to be issued under the Plan may be either
authorized but unissued Shares, or Shares acquired in the open market
or otherwise. If any Shares covered by an Award under the Plan expire
or are forfeited, surrendered, canceled or otherwise terminated without
being exercised in whole or in part, then the Shares as to which such
Award was not exercised may, at the discretion of the Committee, be
made available for subsequent grants under the Plan. Notwithstanding
the foregoing, the number of Shares available for granting Incentive
Stock Options under the Plan shall not exceed the Plan Limit, subject
to adjustment as provided in the Plan and subject to the provisions of
Section 422 or 424 of the Code or any successor provisions.

(b) Accounting for Awards. For purposes of this Section 4, if an Award
entitles the holder thereof to receive or purchase Shares, the number
of Shares covered by such Award or to which such Award relates shall be
counted on the Grant Date of such Award against the aggregate number of
Shares available for granting Awards under the Plan.

(c) Adjustments. In the event that the Committee shall determine that
any dividend or other distribution (whether in the form of cash,
Shares, other securities or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation,
split-up, spin-off, combination, repurchase or exchange of Shares or
other securities of the Company, issuance of warrants or other rights
to purchase Shares or other securities of the Company or other similar
corporate transaction or event affects the Shares such that an
adjustment is determined by the Committee to be appropriate in order to
prevent dilution or enlargement of the benefits or potential benefits
intended to be made available under the Plan, then the Committee shall,
in such manner as it may deem equitable, adjust any or all of (i) the
number and type of Shares (or other securities or other property) that
thereafter may be made the subject of Awards, (ii) the number and type
of Shares (or other securities or other property) subject to
outstanding Awards and (iii) the purchase or exercise price with
respect to any Award; provided, however, that the number of Shares
covered by any Award or to which such Award relates shall always be a
whole number.

SECTION 5. ELIGIBILITY

Any Eligible Person shall be eligible to be designated a Participant. In
determining which Eligible Persons shall receive an Award and the terms of any
Award, the Committee may take into account the nature of the services rendered
by the respective Eligible Persons, their present and potential contributions to
the success of the Company or such other factors as the Committee, in its
discretion, shall deem relevant.

SECTION 6. AWARDS

(a) Options. The Committee is hereby authorized to grant Options to
Participants with the following terms and conditions and with such
additional terms and conditions not inconsistent with the provisions of
the Plan as the Committee shall determine:



(i) Option Grant. Options granted herein may be either Incentive
Stock Options within the meaning of Section 422 of the Code, as
amended or Non-Qualified Stock Options. Incentive Stock Options
may only be granted to full or part-time Employees (which term as
used herein includes, without limitation, officers and Directors
who are also Employees), and an Incentive Stock Option shall not
be granted to an Employee of an Affiliate unless such Affiliate is
also a Subsidiary or Parent of the Company. Any Option not
designated as an Incentive Stock Option shall be deemed a
Non-Qualified Stock Option. In addition, if at any time an Option
designated as an Incentive Stock Option fails to meet the
requirements of Section 422 of the Code, it shall be redesignated
as a Non-Qualified Stock Option on the date of such failure for
income tax purposes automatically without further action by the
Committee. Subject to the provisions of the Plan, the Committee
shall, from time to time, determine the terms, conditions and
restrictions upon which Options shall be granted.

(ii) Award Agreement. As a condition to the grant of an Award, the
Optionee and the Company shall execute a written agreement
containing such restrictions, terms, and conditions, if any, as
the Committee may require. In the event of any express conflict
between the terms and provisions of an Award Agreement and those
of the Plan, the terms, provisions and restrictions of the Plan
shall govern. In the event the Plan is silent as to a term,
provision or restriction contained in the Award Agreements, the
terms, provisions or restrictions of the Award Agreement shall
govern. Similarly, in the event the Award Agreement is silent as
to a term, provision or restriction contained in the Plan, the
terms, provisions or restrictions of the Plan shall govern.

(iii) Exercise Price. Subject to the adjustment provisions above,
the purchase price per Share purchasable under an Option shall be
determined by the Committee; provided, however, that such purchase
price shall not be less than 100% of the Fair Market Value of a
Share on the Grant Date of such Option.

(iv) Consideration. The consideration to be paid for the Shares to
be issued upon exercise of an Option, including the method of
payment, shall be determined by the Committee and may consist
entirely of (a) cash or check, (b) for nonqualified stock options
only, cancellation of indebtedness of the Company to Optionee, (c)
for nonqualified stock options only, promissory note (subject to
approval by the Company, and provided that such note is for a term
of not greater than five years and provides for a fair market rate
of interest), (d) surrender of other Shares that (i) have been
owned by Optionee for more than six months on the date of
surrender or such other period as may be required to avoid a
charge to the Company's earnings, and (ii) have a Fair Market
Value on the date of surrender equal to the aggregate exercise
price of Shares to be purchased by Optionee as to which such
Option shall be exercised, (e) if there is a public market for the
Shares and they are registered under the Securities Act, delivery
of a properly executed exercise notice together with such other
documentation as the Committee and the broker, if applicable,
shall require to effect an exercise of the Option and delivery to
the Company of the sale or loan proceeds required to pay the
aggregate exercise price and any applicable income or employment
taxes, (f) any combination of the foregoing methods of payment, or
(g) such other consideration and method of payment for the
issuance of Shares to the extent permitted under Applicable Laws
and as determined by the Committee. In making its determination as
to the type of consideration to accept, the Committee shall
consider if acceptance of such consideration may be reasonably
expected to benefit the Company or result in the recognition of
compensation expense (or additional compensation expense) for
financial reporting purposes.

(v) Option Term. Except as otherwise provided herein, each Option
shall have a term of ten years from the Grant Date of such Option.

(vi) Time and Method of Exercise. The Committee shall determine
the time or times at which an Option may be exercised in whole or
in part.

(vii) Vesting Schedule. Except as authorized by the Committee as
permitted under the terms of this Plan, no Option will be
exercisable until it has vested. The Committee will specify the
vesting schedule for each Option at Grant Date, provided that if
no vesting






schedule is specified at the time of grant, the Option shall vest
in full over the course of three years from Grant Date as follows:

(A) thirty three percent (33%) of the total number of Shares
granted under the Option shall vest on the first anniversary
of Grant Date;

(B) thirty three percent (33%) of the Shares granted under
the Option shall vest on the second anniversary of Grant
Date; and

(C) thirty four percent (34%) of the Shares granted under the
Option shall vest on the third anniversary of Grant Date.

The Committee may specify a vesting schedule for all or any portion of an Option
based on the achievement of performance objectives with respect to the Company,
an Affiliate, Parent, Subsidiary and/or Optionee, and as shall be permissible
under the terms of the Plan.

(viii) Acceleration of Vesting. If any person or company (either
alone or together with any person or company acting in concert
with him or it) (an "Acquiring Company"):-

(A) obtains Control of the Company, or

(B) having such Control, makes a general offer to acquire all
the Shares f the Company (other than those which are already
owned by him and/or any person acting in concert with him),

then, in the event of a Change of Control any part of any
Option that has not vested at the date of such change shall
be deemed to vest immediately before such Change of Control
and all Options will, unless otherwise agreed between the
shareholders of the Company and the Acquiring Company,
thereafter lapse twelve months following the Change of
Control.

The Committee may additionally also accelerate the vesting of
one or more outstanding Options at such times and in such
amounts as it determines in its sole discretion.

(ix) Replacement of Options. If an Acquiring Company obtains
Control of the Company as a result of making:

(A) a general offer to acquire the whole of the issued share
capital of the Company (other than that which is already
owned by the Acquiring Company and/or by its holding company
and/or any subsidiary of it or its holding company) which is
made on a condition such that if it is satisfied the person
making the offer will have Control of the Company or
otherwise obtains Control of the Company through any other
form of general offer; or

(B) obtains Control of the Company in pursuance of a
compromise or arrangement sanctioned by the Court under
section 425 of the UK Companies Act 1985; or

(C) becomes bound or entitled to acquire the Shares under
sections 428 to 430F of the UK Companies Act 1985;

then any Optionee may at any time within the appropriate
period, by agreement with the Acquiring Company, release each
subsisting Option he holds which has not lapsed in accordance
with any other provisions of this Plan ("the 0ld Option") in
consideration of the grant to him of a new Option ("the New
Option"). "The appropriate period" means; in a case falling
within (A) above, the period of twelve months beginning with
the time when the Acquiring Company has obtained Control of
the Company and any condition subject to which the offer is
made is satisfied; in a case falling within (B) above, the
period of twelve months beginning with the time
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when the court sanctions the compromise or arrangement; and
in a case falling within (C) above, the period during which
the Acquiring Company remains bound or entitled as mentioned
in that paragraph.

The New Option shall:

(A) be over shares in the Acquiring Company, a company having
Control over the Acquiring Company, or a company which is or
has Control of a company which is a member of a consortium
owning either the Acquiring Company or a company having
control of the Acquiring Company;

(B) have an Option price calculated by reference to the
consideration paid for the issued Shares of the Company such
that all the Optionee's Shares under option are valued in the
same manner as the issued shares of the Company so acquired
by the Acquiring Company;

(C) be otherwise identical in terms to the 0ld Option; and

(D) for all other purposes of the Plan, be treated as having
been acquired at the same time as the 0ld Option in
consideration of the release of which it is granted.

(x) Procedure for Exercise; Rights as a Shareholder. An Option
shall be deemed to be exercised when (A) written notice of such
exercise has been given to the Company in accordance with the
terms of the Option by the person entitled to exercise the Option
and the Company has received full payment for the Shares with
respect to which the Option is exercised; and (B) (where
appropriate) the Participant has received clearance to exercise
such Option in accordance with the Company's share dealing code.
An Option may not be exercised for a fraction of a Share. Full
payment may, as authorized by the Committee, consist of any
consideration and method of payment as described above. Until the
issuance (as evidenced by the appropriate entry on the books of
the Company or of a duly authorized transfer agent of the Company)
of the stock certificate evidencing such Shares, no right to vote
or receive dividends or any other rights as a shareholder shall
exist with respect to the Shares subject to the Option,
notwithstanding the exercise of the Option. The Company shall
issue (or cause to be issued) such stock certificate within 28
days upon exercise of the Option. Exercise of an Option in any
manner shall result in a decrease in the number of Shares that
thereafter may be available, both for purposes of the Plan and for
sale under the Option, by the number of Shares as to which the
Option is exercised.

(x1i) Effect of Termination.

(A) Termination for Cause. Notwithstanding the above, and
unless otherwise set forth in the Award Agreement, if a
Participant's Continuous Status as an Employee or Consultant
is terminated for Cause the Option shall expire immediately,
and shall not be exercisable with respect to any additional
Shares covered by the Option.

(B) Death or Disability. If a Participant's Continuous Status
as an Employee or Consultant is terminated by reason of death
or permanent and total disability, to the extent the Option
is then vested and exercisable (determined in accordance with
Section 6(a)(vii)), it shall be exercisable for twelve months
following the date of the Optionee's death or permanent and
total disability. In the case of the Optionee's death, his or
her designated beneficiary or estate may exercise the Option
by giving written notice to the Committee stating the number
of Shares with respect to which the Option is being exercised
and contemporaneously tendering payment, in cash, for the
Shares. For purposes of the Plan, "permanent and total
disability" shall mean that the Committee has determined that
the Optionee is disabled within the meaning of Section
22(e)(3) of the Code. In no event, however, may the Option be
exercised after the expiration of the Option's term, as
determined under Section 6(b)(v).
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(C) other Termination. If a Participant's Continuous Status
as an Employee or Consultant is terminated for any reason
other than for Cause, death or permanent and total
disability, to the extent the Option is then vested and
exercisable (determined in accordance with Section
6(a)(vii)), it shall be exercisable for twelve months
following the date of such termination. In order for an
Option to retain its status as an Incentive Stock Option, it
must be exercised within three months following the date of
such termination. In no event, however, may the Option be
exercised after the expiration of the Option's term, as
determined under Section 6(b)(v).

(xii) Incentive Stock Options. Notwithstanding anything in the

Plan to the contrary, the following additional provisions shall
apply to the grant of Options which are intended to qualify as

Incentive Stock Options:

(A) The aggregate Fair Market Value (determined as of the
time the Option is granted) of the Shares with respect to
which Incentive Stock Options are exercisable for the first
time by any Participant during any calendar year (under this
Plan and all other plans of the Company and its Affiliates)
shall not exceed $100,000 in value, and to the extent that
the Fair Market Value of such Shares exceeds $100,000 (or any
such higher figure as determined under Section 422 of the
Code), such Options shall be deemed to be Non-Qualified
Options for the purposes of this Plan.

(B) All Incentive Stock Options must be granted within ten
years from the earlier of the date on which this Plan was
adopted by the Board of Directors or the date this Plan was
approved by the shareholders of the Company.

(C) Unless sooner exercised, all Incentive Stock Options
shall expire and no longer be exercisable no later than 10
years after the date of grant; provided, however, that in the
case of a grant of an Incentive Stock Option to a Participant
who, at the time such Option is granted, owns (within the
meaning of Section 422 of the Code) stock possessing more
than 10% of the total combined voting power of all classes of
stock of the Company or of its Affiliates, such Incentive
Stock Option shall expire and no longer be exercisable no
later than 5 years from the date of grant.

(D) The purchase price per Share for an Incentive Stock
Option shall be not less than 100% of the Fair Market Value
of a Share on the date of grant of the Incentive Stock
Option; provided, however, that, in the case of the grant of
an Incentive Stock Option to a Participant who, at the time
such Option is granted, owns (within the meaning of Section
422 of the Code) stock possessing more than 10% of the total
combined voting power of all classes of stock of the Company
or of its Affiliates, the purchase price per Share
purchasable under an Incentive Stock Option shall be not less
than 110% of the Fair Market Value of a Share on the date of
grant of the Incentive Stock Option.

(E) Any Incentive Stock Option authorized under the Plan
shall contain such other provisions as the Committee shall
deem advisable, but shall in all events be consistent with
and contain all provisions required in order to qualify the
Option as an Incentive Stock Option.

(b) General

(i) No Cash Consideration for Awards. Awards shall be granted for
no cash consideration or for such minimal cash consideration as
may be required by applicable law.

(ii) Limits on Transfer of Awards. No Award and no right under any
such Award shall be transferable by a Participant otherwise than
by will or by the laws of descent and distribution relevant to the
participant, or to a Participant's family member (as defined in
Section 1(a)(5) of General Instruction A to Form S-8 promulgated
under the US Securities Exchange Act of 1934, as amended) as a
gift or under a domestic relations order (as defined in Section
414(p) of the Code) and the Company shall not be required to
recognize any






attempted assignment of such rights by any Participant. Each Award
or right under any Award shall be exercisable during the
Participant's lifetime only by the Participant or, if permissible
by the Participant's guardian or legal representative as set forth
above. No Award or right under any such Award may be pledged,
alienated, attached or otherwise encumbered, and any purported
pledge, alienation, attachment or encumbrance thereof shall be
void and unenforceable against the Company or any Affiliate.

(iii) Term of Awards. The term of each Award shall be for such
period as may be determined by the Committee; provided, however,
that in the case of an Incentive Stock Option such Option shall
not be exercisable after the expiration of 10 years from the date
such Option is granted.

(iv) Restrictions; Securities Exchange Listing. All Shares or
other securities delivered under the Plan pursuant to any Award or
the exercise thereof shall be subject to such restrictions as the
Committee may deem advisable under the Plan, Applicable Laws, and
the Committee may cause appropriate entries to be made or legends
to be affixed to reflect such restrictions. If any securities of
the Company are traded on a securities exchange, the Company shall
not be required to deliver any Shares or other securities covered
by an Award unless and until such Shares or other securities have
been admitted for trading on such securities exchange.

SECTION 7. AMENDMENT AND TERMINATION; ADJUSTMENTS

(a) Amendments to the Plan. The Board may amend, alter, suspend,
discontinue or terminate the Plan at any time; provided, however, that,
notwithstanding any other provision of the Plan or any Award Agreement,
without the approval of the shareholders of the Company, no such
amendment, alteration, suspension, discontinuation or termination shall
be made that, absent such approval:

(1) would violate the rules or regulations of the NASDAQ National
Market System or any securities exchange that are applicable to
the Company; or

(ii) would cause the Company to be unable, under the Code, to
grant Incentive Stock Options under the Plan.

(b) Amendments to Awards. The Committee may waive any conditions of or
rights of the Company under any outstanding Award, prospectively or
retroactively. Except as otherwise provided herein or in the Award
Agreement, the Committee may not amend, alter, suspend, discontinue or
terminate any outstanding Award, prospectively or retroactively, if
such action would adversely affect the rights of the holder of such
Award, without the written consent of the Participant or holder or
beneficiary thereof.

(c) Correction of Defects, Omissions and Inconsistencies. The Committee
may correct any defect, supply any omission or reconcile any
inconsistency in the Plan or any Award in the manner and to the extent
it shall deem desirable to carry the Plan into effect.

SECTION 8. INCOME AND OTHER WITHHOLDINGS

In order to comply with all applicable federal or state income tax laws and
social security contributions or regulations and (where applicable) the laws and
regulations of the United Kingdom and the United States of America and any other
relevant country, the Company may take such action as it deems appropriate to
ensure that all applicable national, federal or state payroll, withholding,
income or other taxes and social security contributions, which are the sole and
absolute responsibility of a Participant, are withheld or collected from such
Participant. In order to assist a Participant in paying all or a portion of any
such taxes or social security contributions to be withheld or collected upon
exercise or receipt of (or the lapse of restrictions relating to) an Award, the
Committee, in its discretion and subject to such additional terms and conditions
as it may adopt, may permit the Participant to satisfy such tax obligation and
social security contributions by (i) electing to have the Company withhold a
portion of the Shares otherwise to be delivered upon exercise or receipt of (or
the lapse of restrictions relating to) such Award with a Fair Market Value equal
to the amount of such taxes and social security contributions or (ii) delivering
to the Company Shares other than Shares issuable upon exercise or receipt of (or
the lapse of restrictions relating to) such Award with a Fair Market Value equal
to the amount of






such taxes and social security contributions. Shares withheld or delivered shall
be valued at their Fair Market Value as determined by the Committee, in its
discretion, as of the date when income is required to be recognized for income
tax purposes. The Participant shall, if so required by the Company or his
employer, enter into an agreement or election for the transfer to the employee
of the employer's liability to UK National Insurance Contribution arising on the
grant, exercise, assignment or cancellation of any stock option pursuant to the
applicable law for the time being.

SECTION 9. GENERAL PROVISIONS

(a) No Rights to Awards. No Eligible Person, Participant or other
Person shall have any claim to be granted any Award under the Plan, and
there is no obligation for uniformity of treatment of Eligible Persons,
Participants or holders or beneficiaries of Awards under the Plan. The
terms and conditions of Awards need not be the same with respect to any
Participant or with respect to different Participants.

(b) Award Agreement. No Participant will have rights under an Award
granted to such Participant unless and until and Award Agreement shall
have been duly executed on behalf of the Company and, if requested by
the Company, signed by the Participant.

(c) Plan Provisions In the event that any provision of an Award
Agreement conflicts with or is inconsistent in any respect with the
terms of the Plan as set forth herein or subsequently amended, the
terms of the Plan shall control. In the event, the Plan is silent as to
a term, provision or restriction contained in an Award Agreement, the
term, provision or restriction of the Award Agreement shall govern.
Similarly, in the event the Award Agreement is silent as to a term,
provision or restriction contained in the Plan, the term, provision or
restriction of the Plan shall govern.

(d) No Limit on Other Compensation Arrangements. Nothing contained in
the Plan shall prevent the Company or any Affiliate from adopting or
continuing in effect other or additional compensation arrangements, and
such arrangements may be either generally applicable or applicable only
in specific cases.

(e) No Right to Employment. The grant of an Award shall not be
construed as giving a Participant the right to be retained as an
Employee, Director, Consultant or independent contractor of the Company
or any Affiliate, nor will it affect in any way the right of the
Company or an Affiliate to terminate such employment relationship at
any time, at will, with or without Cause. In addition, the Company or
an Affiliate may at any time terminate a Participant's employment
relationship with the Company or an Affiliate free from any liability
or any claim under the Plan or any Award, unless otherwise expressly
provided in the Plan or in any Award Agreement.

(f) Governing Law. The validity, construction and effect of the Plan or
any Award, and any rules and regulations relating to the Plan or any
Award, shall be determined in accordance with the laws of England.
Notwithstanding the foregoing, to the extent that such an Award is made
in respect of ADS's or ADS's are issued in the United States of
America, the validity construction and effect of the Plan or any Award,
and any rules and regulations relating to the Plan or any Award, shall
be determined in accordance with the laws of the United States.

(g) Severability. If any provision of the Plan or any Award is or
becomes or is deemed to be invalid, illegal or unenforceable in any
jurisdiction or would disqualify the Plan or any Award under any law
deemed applicable by the Committee, such provision shall be construed
or deemed amended to conform to Applicable Laws, or if it cannot be so
construed or deemed amended without, in the determination of the
Committee, materially altering the purpose or intent of the Plan or the
Award, such provision shall be stricken as to such jurisdiction or
Award, and the remainder of the Plan or any such Award shall remain in
full force and effect.

(h) No Trust or Fund Created. Neither the Plan nor any Award shall
create or be construed to create a trust or separate fund of any kind
or a fiduciary relationship between the Company or any Affiliate and a
Participant or any other Person. To the extent that any Person acquires
a right to receive payments from the Company or any Affiliate pursuant
to an Award, such right shall be no greater than the right of any
unsecured general creditor of the Company or any Affiliate.



(1) No Fractional Shares. No fractional Shares shall be issued or
delivered pursuant to the Plan or any Award, and the Committee shall
determine whether cash shall be paid in lieu of any fractional Shares
or whether such fractional Shares or any rights thereto shall be
canceled, terminated or otherwise eliminated.

(j) Headings. Headings are given to the Sections and subsections of the
Plan solely as a convenience to facilitate reference. Such headings
shall not be deemed in any way material or relevant to the construction
or interpretation of the Plan or any provision thereof.

(k) Stockholder Rights. The Optionee or other person or entity
exercising the Option shall have no rights as a stockholder of record
of the Company with respect to Shares issuable upon the exercise of the
Option until such certificate representing Shares, registered in the
Optionee's name have been issued to the Optionee.

(1) Notices. Notices required or permitted to be made under the Plan
shall be sufficiently made if sent by overnight courier, registered or
certified mail, return receipt requested, facsimile or first class mail
addressed to the Committee at its offices, which notice shall effective
upon its receipt. Each notice shall be addressed to (i) the Optionee at
the Optionee's last know address as set forth in the books and records
of the Company or an Affiliate, if any, or (ii) the Company or the
Committee at the principal office of the Company.

SECTION 10. EFFECTIVE DATE OF THE PLAN

The Plan shall be effective as of 1st January 2002.

SECTION 11. TERM OF THE PLAN

No Award shall be granted under the Plan after 1st January 2012 or any earlier
date of discontinuation or termination established pursuant to the Plan.

However,

unless otherwise expressly provided in the Plan or in an applicable

Award Agreement, any Award theretofore granted may extend beyond such date.



EXHIBIT 23

CONSENT OF INDEPENDENT AUDITORS

We hereby consent to the incorporation by reference in this Registration
Statement on Form S-8 of our report dated May 9, 2002 relating to the financial

statements, which appears in Amarin plc's Report on Form 20-F for the year ended
December 31, 2001.

(Signed) PRICEWATERHOUSECOOPERS

Cambridge, England
December 4, 2002



