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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

THORN EMI FINANCE p 1 ¢

R
. o £
1. The name of the \ompany gé,“THORN EMI FINANCE p Lo *
’ . ,./ \‘-
2. The Company is to be a public limited cdmpany.‘
3. The registered officgﬁof the, Company will be situate in
England. ' B
4., The objects for which the Company is established are:—
4.1 To carry on business as finénciers, moneylenders,
bankers, Ffinancial advisers, consiltants, promoters and
s ' ‘ :F 1
Cl38_187J_A2. |
29.9.86
* the name of the Company was changed from Entertainments

Finance Limited te EMI Finance Limited on 7th June 1971.
The name of the Company was changed from EMI FINANCE
LIMITED to THORN EMI FINANCE LIMITED on 3rd Seéptember

1986. The name of the Company was changed from THORN EMI

FINANCE LIMITED to THORN EMI FINANCE p 1 ¢ by a Special
Resolution passed on October 1986
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guarantors and to advise and provide finance and
financial assistance in connection with all kinds of
business and commercial activity apd to enter into carry
on and participate in financial transactions and
operations of all kinds and to take any steps which may
be considered expedient for carrying into effect such
transactions and operations including (without prejudice
to the generalities before going) lending money and
entering into contracts and arrangements of all kinds and
borrowing or raising money in such manner as the Company
shall think £it and in particular by the issue (whether
at par or at a premium or discount for such cpnsideration
as the Company may think fit) of bonds short @erm or long
term loan notes and commercial paper of all types,
debentures or debenture stock {(in each case payable to
bearer or otherwise) mortgages or charges, perpetual or
otherwise and, if the Company thinks fit, charged upon
all or any of the Company's property (both present and .
future) and undertaking including its uncalled capital
and further, if so thought fit, convertible into any
stock or shares of the Company or any other company, and
collaterally or further to sqcure any obligations of the
Company by a trust deed -or other assurance and to
purchase, lease, hire, exchange or otherwise deal with
any vehicles machinery plant equipment’ or any other
goods.

To invest lend or otherwise deal with any of the monies
of the Company not immediately required for its
operations in such mannner .with or without security, and
whether at home or abroad‘as the Company may.-think fit

To form, promote, subsidiée and assist companies,
syndicates or other bodies of all kinds and to issue,
place, underwrite or guarantee the subscription of,
subscribe for acquire or sell any shares, :stocks, bonds,
debentures, debenture stock or other capital or
securities or obligations of any such companies,
syndicates or other bodies, and to pay or provide for
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brokerage, commission and underwriting in respect of any
such issue acquisition or sale and without prejudice to
the generality of the foregoing to establish or prompte
or join in the establishment or promotion of any other
company whose objects shall include the taking over of
any of the assets with or without the liabilities of the
Company or —he promotion of which shall be calculated to
advance its interests and to acquire and hold any shares,
securities or obligations of any such company.

To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation,
reciprocal concessions or otherwise with any person, firm
company or other body of any kind for the purpose of ;
carrying on business from which the Company would or
might derive any benefit whether direct or indirect.

To purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and
transactions of any person, firm, company or g%her body
of any kind.

To purchase or otherwisé.acquire any patents, brevets
d'invention, licences, concessions, copyrights, trade
marks, designs rights of agency or distributorship and
the like, conferring any exclusive or non-exclusive or
limited rigﬁt, or any secret or other information as to
any state of affairs, individual, firm, company or other
body or invention, process development or the like which
may seem to the Company capable of being used for any of
the purposes of the Company, or the acguisition of which
may seem calculated directly or indirectly to benefit the
Company, to use, exercise, develop, grant licences in
respect of or otherwise turn to account any of the same
and with a view to the working and development of the
same to carry on any business whatsoever, whether
manufacturing or otherwise, which the Cowmpany may think
calculated directly or indirectly to achieve these
objects and to apply for, register or by other means

3



4,7

4.8

4.9

4.11

protect, prolong and renew whethsr in the United Kingdom
or elsewhere any of the same,

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest and
manage any Lands, buildings, servitudes, easements,
rights, privileges, concessions, and any heritable or
movable real or personal property of any kind.

Toc develop, work, improve, manage, lease, mortgage,
charge, pledge, turn to account or otherwise deal with
all or any part of the property of the Company, to
surrvender or accept surrender of any lease or tenancy or
rights, and to sell the property, business.or undertaking
of the Company, or any part thereof, for sﬁch
consideration as the Company may think fit, and in
particular for cagh or shares, debentures or securities
of any othexr company.

To construct, erect, maintain, alter, replace or remove
any buildings, works, offices, erections, plant,
machinery, tools, olleguipment as may seem desirable for
any of the businesses or in the interests of the Company,
and to manufacture, buy, sell and generally. deal in any’
plant, tools, machinery, goods or things of any
description which may be conveniently dealt with-in
connection with any of the Company's objects.

To manage and conduct the affairs of any companies,. firms
and persons carrying on business of any kind whatsoever,
and in any part of the world.

To undertake and carry out the business of accident and
employers' liability, fidelity guarantee, third party,
burlary or theft, life, marine, storm, vehicle, plate
glass and mortgage or other investment insurance or any
of them and to transact all or any other kinds of
insurance and carry out all or any kind of assurance
business and in particular to acqguire or extinguish all
4
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4.13

4.14

4.15

OF otherwise deal with any insurance made with the
Company, to act as insurance brokers and agents and
generally to 4o any and every act and thing in connection
with insurance busipess and to insuyre the life of any
person who may in the opinion of the Company be of wvalue
to the Company as having or holding for the Company the
interests, goodwill or influence or other assets and to
pay the premiums on such insurance,

¢/
To guarantee or otherwise support or secure, eiéher with
or without the Company receiving any consideration oy
advantage and whether by personal covenant or by
mortgaging or charging all or part of the undertaking,
property, assets and righté present and future and
uncalled capital of the Company or by both such methods
or by any other means whatsoever, the liabilities and
obligations of and the payment of any monies whatsoever
(including but not limited to capital, principal,
premiums, interest, dividends, costs and expenses on any
stocks, shares or securities) by any person, firm or
company whatscever including but dot limited to any
company which is for the time being the holding company
or a subsidiary (both as defined by section 736 of the
Companies Act 1985) of the Company or of the Company's
holding company or is contrclled by the same person or
persons as control the Company or ig otherwise associated
with the Company in its business.

To grant indemnities of every description and to
undertake obligations of every description.

To make, draw, accept indorse and negotiate bills of
exchange or other negotiable instxuments and to receive
money on deposit or loan.

To pay all or any expenses incurred in connection with

the formation and promotion and incorporation of the

Company and to pay commission to and remunerate any

person or company for services rendered in underwriting
5
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4.18

4.19

or placing, or assisting to underwrite or plage, any of
the shares in the Company's capital or any debentures or
other security of the Company, or in or about the

formation or promotion of the Company or the conduct of
jts business.

To pay for any property or rights acquired by the Company
or to remunerate any person, firm or company rendering
services to the Company either in cash or in kind or
fully or partly paid-up shares with or without preferred
or deferred rights in respect of dividend or repayment of
capital or otherwise, or by any securities vhich the
Company has power to issue, oxr partly in one mode and

partly in another and generally on such terms as may be
determined.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred rights in respect
of dividend or repayment of capital or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other éecurities‘of any company oOxr
corporation, or partly in one mode and partly in another;
and generally on such terms as the Company may
determine.

To make loans or give credit on such terms hs may seem
expedient with or without security to’ such persons,
firms, companies, syndicates or other bodies of all kinds
and in such cases (and in the case of loans either of

cash or of other assets) as the Company may think £it.

To distribute among the members in specie any property of
the Company or any proceeds of sale, disposal or
realisation of any property of the Company but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being

6
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4,20

4,21

4.22

4.23

4‘- 24

required by law.

To amalgamate with any cther company whose objects are or
include objects similar to those of the Company apd on
any terms whatsoever.

To procure the Company to be registered or recognised in
any country or place abroad.

To obtain any provisional or other order or Act of
Parliament of this country or of any other State for
enabling the Company to carry any of its objects into
effect, or for effecting any modificationsiif the
Company's constitution, or for any other pufbose which
may seem expedient, and to oppose any proceeding or
application 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-conducive to the attainment of the Company's
cbjects or*any of them, and to obtain from any such
government oxr authority any charters, decrees, rights,
privileges or concessions which the Company mray think
desirable and to carry out, exercise and comply with any
such charters, .decrees, rights, privileges and

concessions.

To appoint any person or persons, firm or firms, company
or companies to be the attorney or agent of the Company
and to act as agents, managers, secretaries, contractors

i

or in similar capacity.

To -establish and maintain or procure the establishment

and maintenance of contributory or non-contributory

pension or superannuation funds for the benefit of the

persons referred to below, to grant emoluments, pensions,

allowances, donations, gratuities and bonuses to such

persons and to make payments for or towards insurance on
7
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4.26

4.28

the life or lives of such persons: to establish,
subsidise, spbscribe to or otherwise suppart any
institution, association, society, ¢iuh, other
establishment, or fund, the support of which may, in fha
opinion of the Company, be calculated directly or
indirectly to benefit the Company or any such persons, Or
which may be connected with any place where the Company
carries on business; to institute and maintain any
institution, association, society, club or other
establishment or profit-sharing scheme calculated to
advance the interests of the Company or such persons;

the said persons are any persons who are or were at any
time in the employment or service of the Company or its
predecessor in business or of any company which is or has
peen the holding company or a subsidiary (both as defined
by section 736 Companies Act 1985) of’fhe Company or of
the Company's holding company oY who are or were at any
time directors or officers of the Company or of such
other company as aforesa d, and the spouses, widows,

widowers, families or dependants of any such persons.

To subscribe or guarantee money for or organise or assist
any charitable, benevolent, publlc, general, political or
useful object or for any exhibition ox for any‘pérson
which or who may be considered likely directly or
indirectly to further the objects of the Company or the
interests of its shareholders.

To take, make, execute, enter into, commence, carrj on,
prosecute or defend all steps, contracts, agreements,
negotiations, legal and other proceedings, compromises,
arrangements and schemes, and to do all other acts,
matters and things which shall at any ‘time appear -
conducive to ox expediant for the advantage or protection
of the Company.

To do all or any of the above things in any parﬁfof the
world and either as principals, agents, contractors,
trustees, or otherwise, and either alone or in

8
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4.29

eonjunetion with others.

To ecarry on any other business which may seem to the

Company capable of being conveniently carried on in
connection with the above objects or any of them or

calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or

rights.

To do all such acts or things as are incidental or

conducive to the attainment of the above objects or any

of them.

It is hereby declared that:-

(a)

(b)

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 not
incorporated, and whether domiciled in the
United Kingdom or elsewhere, and whether now
existing or hereafter to be formed; and

the objects set forth in each sﬁb—ckause‘of
this Clause shall not be restrictively ‘ 
construed but the widest interpretation sﬁall
be given thereto and they shall not, except
where the context expressly SO requires, be in
any way limited oOr restricted by application of
the ejusdem generis rule or by reference to or
inference from any other object or objects set
forth in such sub-clause or from the terms of
any other sub-clause or by the name of Ehe
Company; none of such sub-~clauses Or the object
or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall
have full power to exercise all or any of the
objects conferred b& and provided in each of

9
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6,

NOTES:

(1)

(2)

the said sub-clazuses as if each sub-clause
econtained the objects of a separate company.

The Liability of the members is limited,

The share capital of thc Company is £100,000 divided
into 100,000 Ordinary shares of £) each with power to
increase and with power from time to time to issue any
shares of the original or new capital with any preference
or priority in the payment of dividends or the
distribution of assets or otherwise over any other
shares, whether ordinary or preference and:whether issued
or not, and to vary the regulations of the Company, as
far as necessary to give effect to any such preference or
priority, and upon the sub-division of a share to
apportion the right to participate in profits or surplus
assets with special rights, priorities and privileges to
any of the sub-divided shares, or the right to vote in
any manner as between the shares resulting from such sub-~
division. The rlghts for the time belng attached to any
shares having preferential, deferred, qualified or
speclal rights, privileges Oxr conditions attached thereto
may be modified or dealt with in the mannex mentloned in
the Articles of Association for the time being of the
Company, but not otherwise. | ?

By Ordinary Resoluticn passed on l4th June, 1979 the
share capital was incregased to £l4”000 000 by the
creation of an additional £13, 900 000 Ordinary Shares of
£1 each ranking pari passu with the- axisting Ordinary
Shares of the éompany.‘

By Ordinary. Resolution passed on 20th June 1979, the
share capital was increased to £40,000,000 by the
creationof a further £26,000,000 Ordinary Shares of £1
each ranking parl passu with the existing Ordinary Shares
of the Company.
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{Je, the sapveral persons wWhosg names, addresses and
descriptions are subscribed, are desirous o£ being formed
into a Company i pursuance of this Memorandum of
association and we respectively agree to take the number

of shares in the capital of the Company set. opposite our
respectivye names.

Number of Shares
, taken by each
NAMES, ADDRESSES AND DESCRIPTIONS Subscriber

OF SUBSCRIBERS {in words)
PETER BRANDON MILES 1

13 CORNNALL GARDENS
LONDOM 8W7
SOLICITOR

KATHLEEN BRIDGET KING T 1
79 HOMEFIELD COURT ’
BELSIZE GROVE

LONDON NW3

ARTICLED CLERK

Dated 4th day of May 4964 '

'

WITNESS to the above Sighatures:-—

YICTORIA S.M. EVANS
17 BARKSTON GARDENS,
LONDON SW5
SECRETARY
11
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This is the copy of the Substituted Articles of Association
referred to in the Special Resolution passed on 13th
October 1986 as being initialled by the Chalrman of the

maeting for identificabion ...ecvvenne.nf

=

halrman
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSCCIATION

[N
J

or

THORN EMI FINANCE p 1 ¢ .

t(Adopted by Special Resolution passed on 13th October 1986) ]

2l
N

{

PRELIMINARY

N

The Regulations contalhed in Table A in Statutory R
Instrument number 805 of 1985, as amended prior to the
adoption of these Articles, {sudh Table being hereinafter
referred to as Table A) shall apply to the Company except in
so far as they are excluded ox varied hereby.

The following Regulations of Table A shall not apply to the
company: 3, 5, 12, 14, 186, 23 to 25, 29 to 32, 34 to 55, 57,
60 to 62, 64 to 81, 84 to 99, 101, 111, 112, 115 and 118. in
addition to the remaining Regulations of Table A as varied

hereby the following shall be the Articles of the Company

INTERPRETAT ION

in these Articles "the Act" shall mean the Companies Act
1985 or any statutory re—enactment or modification thereof
for the time being in force.

€138 _187J_Al
30.09.86 1
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3.1

SHARE CAPITAL

The share capital of the Company at the date of adoption of
these Articles is £40,000,000 divided into 40,00g,000
ordinary shares of £1 each.

The shares shall be under the control of the Directors who,
subject to the provisions of Section 80 of the Act and any ‘
resolutions of the Company in general meeting passed pursuant
thereto, may allot and disposé of or grant options over the

same to such persons, and on such terms and in such manner as .~
they think fit.

(a) Save as otherwise provided in these Articles and
subjedﬂ to any renewal, revocation oxr variation of
this Authority by the Company in General Meeting the
Directors are hereby unconditionally‘%uthorised for
the purpose of Section 80 of the Act to allot dispose i
of and grant optlons rights of conversmon and ;
subscription over relevant securltles (as deflned in ,
the Act) up to an aggregate nomlnal amgunt of .
£1,064,000 during the period expiring at the end of
five years from thé date of adoption of these Articles
of Association. ' )

(b) The Company may at any time prior to the, ~expiraticn Lo
of the authorlty'conferred under Article '3.3{(a) above :
make an offer or agreement which would or might
require relevant securities to be allotted pursuant
thereto after the expiration of such authority and
the Directors may allot relevant securities in
pursuance of such offex or agreement as if the
authority conferred thereby had not expired.

{c) sections 89{(1) and 90 of the Act shall not apply to
any allotment of equity securities (as defined in the
Act) of the Company.
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3.4

5.1

Subject to the provisions of Segtions 80 and Sections 159 to
161 of the Act any shares may be issued on terms that they
are, or at the option of the Company are liable, to be
redeemed on such terme and in such manner as the Company
before the issue of the shares may determine.

The Company shall have power to purchase its own shares
(whether issued on the terms that they are, or are liable,
to be redeemed or not) subject to the requirements of
Sections 162 to 170 {inclusive) of the Act.

The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu
therewith.

Except as required by law, and even when the Company shall
have express notice thereof, no person shall be recognised
by the Company as holding any share upon any trust and
(except as otherwise provided by the Articles or by law) the
Company shall not be bound by or recognise any interest in
any share except an absolute right to the entirety thereof
in the holder.

LIEN

The lien conferred by Regulation 8 of Table A shall also
attach to fully paid-up shares, registered in the name of
any person indebted or under liability to the Company
whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

CALLS ON SHARES

Subject to the terms of allotment, the Directors may make

calls upon the Members in respect of any sums whether in

respect of nominal value or premium that are unpaid on theixr
3



shares and are pot payable at fixed times under the said
rerms of allotment. Each Member shall, subject to receiving
at least 14 clear days' notice specifying when and where
payment is to e made, pay to the Company as required by the
notice the amount s0 called on his shares. A call may be
revoked in whole or part before receipt by the Company of
any sum due thereunder and payment of a call may be
postponed in whole ox part as the Directors think fit.

The holder of a share at the time a call is due to be paid
shall be the person liable to pay the call, and in the case
of joint holders they shall be jointly and gseverally
liable.

If any amount payable in respect of a share on allotment or
at a fixed date, whether in respect of nominal value or
premium or as an instalment of a call, is not paid, the
provisions of these Articles and (in so far as applicable)
Table A shall apply as if that amount had become due and
payéble py virtue of a call.

TRANSFER AND TRANSMISSION
o

The instrument of transfer of shares shall be in the usual
form prescribed from time to time oxr, if none is SO
prescribed, thnen in such form as the\Directors may
determine, and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on
behalf of the transferee.

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any share whether or not it is a fully paid
share. They may also refuse to register a transfer

unless:-

(a) it is lodged at the registered office or at such
other place as the Directors may appoint and is
accompanied by the Certificate for the Shares to

4



6.6

which it relates and such other evidence as the
Directors may reasonably require to show the right of
the transferor to make the transfer;

{b) it is in respect of only one class of shares; and
(e) 1t is in favour of not more than four transferees.,
If the Directors refuse to register a transfer of a share
they shall within two months after the date on which the

transfer was lodged with the Company send to the transferee
notice of the refusal.

If a Member dies the gsurvivor or survivors where he wag a
joint holder and his personal representatives where he was a

sole nholder or the only survivor of joint holders shall be
the only persons recognised by the Company as having any
title to his interest; but nothing herein contained shall
release the estate of a deceased Member from any liability
in respect of any share which had been jointly held by him.

A pérson becoming entitled to a share in Eonsequence of the
death or bankruptcey of a Member may, upon such evidence
being produced as the Directors may properly require, elect
either to become the holder of the share or to have some
person nominated by him registered as a trangferee. If he
elects to become the holder he shall give notice to the
Company‘to that effect. If he elects to have another person
registered he shall execute an instrument af transfer of the
share to that person. ALl the Articles relating to the
transfer of shares shall apply to the notice or instrument
of transfer as if it were an instrument of £ransfer executed
by the Member and the death or bankruptcy of the Member had

not occurred.

The Directors may at any time give notice regquliring a person
becoming entitled to a share in conseguence of the death or
pankruptey of a Member to elect either to become the holder
of the share or to have some person nominated by him

5



Subject Lo the provisions of the Act, the fompany may by
Spesial Resolution reduce its share capital, any capital
redemption reserve apd any share premium account in any
way .

GENERAL_MEETINGS

All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

The Directors may call General Meetings and, on the
requisition of Members pursuant to the provisions of the
Act, shall forthwith proceed to convene an Extraordinary
General Meeting for a date not later than 8 weeks of receipt
of the requisition. If there are not within the United

Kingdom sufficient Directors to call a General Meeting, any

Director or any member of the Company may call a General
Meeting. '

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and an Extraordinary General , '
Meeting called for the passing of a Special Resolution shall y
be called by at least 21 clear days' notice. All other
Extraordinary General Meetings shall be called by at least
14 clear days' notice but a General Meeting may be called by
shorter notice if it is s0 agreed :

(a) in the case of an Annual General Meeting, by all the
Members entitled to attend and vote thereat:

{b) in the case of any other meeting by a majority in
number of the Members having a right to attend and
vote being a majority together holding not less than
95 per cent. in nominal value of the shares giving
that right.

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted and,
7



10.1

10.2

10.3

in the case of an Annual General Meeting, shall specify the
meeting as such.

Subject to the prowisions of these Articles and to any
restrictions imposed on any shares, the notice shall be
given to all Members, to all persons entitled to a share in
consequence of the death or hankruptcy of a Member and to
the Directors and Auditors. ’

The accidental omission to give notice of a meeting to, ox
the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
gquorum is present. Two persons entitled to vote upon the
pusiness tgjbe transacted, each being a Member or a proxy
for a Membér or a duly%éuthcrised representative of a
corporation, shall be a quorum.

If within half an hour afgér the time appointed for the
meeting a gquorum is not present, or if during a meeting a
guorum ceases ¢ be present, the meeting, if convened upon
the requisition of Membérs shall be dissolved. In any other
case, it shall stand adjourned to the same day in thejnext
week, at the same time and place or to such other day and
such other time and place as the Directors may determine,
and if at the adjourned meeting a quorum is not present or
ceases to be present then the Member or Members present
shall be a guorum.

The Chairman, if any, of the Board of Directors or in his

absence some other Director nominated by the Directors shall

preside ag Chairman of the Meeting, but if neither the

Chairman nor such other Direcctor {if any) be present within

15 minutes after the time appointed for holding the meeting

and willing to act, the Directors present shall elect one of
8
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10.4

10.5

10.6

their number to be Chajrman and, if there is only one
Director present and willing to act, he shall be Chairman,
If no Director is willing to act as Chalrmwan, ox if no
Director is present wikhin 15 minutes after the time
appointed for holding the megting, the Members present and
entitled to vote shall chocose one of their number to be
Chairman,

A Director shall, notwithstanding that he is not a Member,
pe entitled to 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 may, Wlth the consent of a 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 dbut no bhusiness shall be transacted at any adjourned
meeting other than business which might properly have been
transacted at the meeting had the adjournment net taken
place, When a meetlng is adjourned for 14 days or more, at
leagt 7 clear days' notice shall be given specifying the
time and the place of the adjourned meeting and the general

nature of the business to be transacted. Otherwise it shall

noct be necessary to give any such notice.

A Resolution put to the vote of a meeting shall be decided

on a show of hands unless before, ©r on a declaration of the

result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Acts, a poll may be
demanded: - z

(a) be the Chalrman; or

(b) by at least one Member having the right 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 the Members
having the right to vote at the meeting; or

9
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10.7

10.8

10.9

10.10

10.1%

(ay by a Member or Members holding shares conferring the
right to vote at the meegting 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 the shares
conferring that right;

and a demand by a person as proxy for a Member shall be the
same as a demand by the Member.

Unless a poll is duly demanded a declaration by the Chairman
that a Resolution has been carried or carried unanimously,
or by a particular majority, or lost, or not carried hy a
particular majority shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against the Resolution.

The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the Chairman and a
demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand. was
nade.

A poll shall be taken as the Chairman directs and he may
appoint scrutineers (who need not be Members) and fix a time
and place declaring the result éf the poll. f‘the result of
the poll (unlegs it has held at an adjourned méeting) shall
be deemed to be the resolution of the meeting at which the
poll was demanded.

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

A poll”demanded on the election of a Chairman or cn a

guestion of adjournment shall be taken forthwith. A poll

demanded on any other guestion shalll be taken either

forthwith or at such time and‘plaﬁ&yas the Chairman directs

not being more than 30 days afteﬁ[the poll is demanded. The
10



10.12

11.1

11.2

demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than a
question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn with the consent of
the Chairman, the meeting shall continue as if the demand
had not been made. No notice need 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 deiranded,
In any other case at least 7 clear days' notlce shall be
given specifying the time and place at which the poll is to
be taken,

A Resolution in writing signed by all the Members of the’
Company entitled to receive notice of and to attend and vote
at a General Meeting, or by their duly appointed proxies oxr
attorneys, shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened and

‘held. Any such Resolution may be contained in one document

or in several documents in the same terms each signed by one
©or more of the Members or their proxies or attorneys and
signature in the case of a body corporate which is a Member
shall be sufficient if made hy a Director thereof or by its
duly authorised representative.

VOTES

Subject to any rights or restrlctlons attached to any
shares, and to Regulation 55 of Table A, on a show af hands
every Member present in person or (if a corporation) present
by a representative duly authorisged in accordance with the
Act who is not also himself a Member entitled to vote or a
Proxy for a corporate body, shall have one vote, and on a
poll every Member shall have one vote for every share of
which he is the holder.

No Member shall be entitled to vote at any General Meeting
or at any separate meeting of the holders of any class

11



11.3

11.4

ll's

unless all calls or other sums preésently payable by him in
respect of ghures of the Company have been paid.

On a poll votee may be given either personally or by Proxy.
A Member shall not be entitled to appoint more than one
proxy to attend on the same occasion but this regulation
shall not prohibit the uappointment of one orx more
alternative proxies entitled to attend in the absence of the
first named proxy.
|

An instrument appointing a proxy shall be in writing
executed by or on behalf of the appointor (if a corporation,
either unaec seal or under tlie hand of a duly authorlbed
officer of the corporation) and ghall be in such form as the
Directors may determine or, failing such determination, in
any usual form. Instruments of proxy need not be witnessed.

A proxy need not be a Member of the Company.

The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the Directors

may:—

(a) be deposited at the office or at such other place
within the Unlted ‘Kingdom as. is specified in the
notice convening the meetlng or in any instrument of
proxy sent out by the Company in relation to the
meeting not later than 48 hours before the time for
holding the meeting or adjourned meeting at which the
person named in the instrument proposesg to vote; or

(b) in the, cagse of a poll taken more than 48 hours aft§;~
it is demanded, be deposited as aforesaid after the
poll has been demarded and not less than 24 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 48 hours after it was demanded, be
12
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11.7

iz.1

delivered at the meeting at which the poll was
demanded to the Chairman or to the Seqretary or to
any Direstar;

and an instrument of proxy which is not deposited or
delivered in the manner S0 permitted shall be invalid.

Tn the case of joint holders the vote of the senior who
tenders a vote whether in person or by proxy shall b
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in
which the names of the holders stand in the registexr of
Members.

Any corporation which is a Member of the Company may by
resolution of its directors or other governing body
authorise such peréon as it thinks fit to act as its
representatlve at any meeting of the Company, and the person
=Te) authorlsed shall be entitled to exercise the same powers
on behalf Uf the corporation which he represents, including
the power to sign resolutions in wrltlng under Article
10.12, as that corporation could exercise if it were an
individual Member of the Company. A corporation giving such

‘authority shall furnish the Company with a copy of such

resolution under the ‘seal of the corporatlon certlf;ed by
the Secretary or other proper officer of the corporatlon or
such other evidence of such a resolutlon as the dlrectors
may reasonably reguire. A’ corporation shall not without the
consent of the dlrectors be entitled to ap901nt more Lhan”

one representative to act on the same occasmon.

NUMBER OF DIRECTORS

Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shal; not be
less than two. '

13
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13.2

13.3

l4.l

ALTERNATE DIBECTORS

Each Director shall have power by writing undexr his hand to
nominate either another Director or any other pexson willing
to act and approved for the purpose by a Resolution of the
Directors, to act as his alternate Director, and at his
digeretion to remove such alterpate Director by notice in
writing to the Company. An alternate Director shall have
the same entitlement as his appointor to receive notices of
meetings of the pirectors and to attend, vote and be counted
for the purpose of a guorum at aoy meeting at which his
appointor is not personally present, and generally in the
absence of his appointor to axercise and discharge all the
functions, powers and duties of his appointor.

Save as otherwise provided in the Articles an alternate
Director shall during his appointment be deemed to be a
pirector for the purposes of these Articles, shall not be
deemed to be an agent of his appolntor, shall alone be
responsible to the Company for his own agts oOr defaults and
shall be entitled to be ipdemnified by the Company to the

game extent as if he:were.a Director.

An alternate Director shall not in respect of his office of
alternate Director be edtit;ed to receive any remuneration
from the Company nor to appoint'another person as his
alternate. The ‘appointment of an aiternate Director shall
ipso facto determine if his appointor ceases for any reason
+o be a Director or on’ the happéning of an event which, if
he were a Director, would cause him to vacate the office of
pirector, or if by written notice Lo the Company he shall

resign such appointment.

POWERS OF DIRECTORS

subject to the provisions of the Acts, the Memorandum and
the Brticles and to any directions given by Special
Resolution, the pusiness of the Company '3hall be managed by’
the Directors who may exercise all the powers of the

14



14.2

14.3

14.4

Company. Ho alteration of the Memorandum or Articles and ag
such direction shall ipvalidate any prior act of the
Pirectors which would have been valid if that alteration hagd
not been made or that direction had not been given., A
neeting of Directors at which a quorum is present mazy
exercise all powers exercisable by the RDirectors.

The Directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company Eor such
purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his
powers.

The Directors may establish And maintain, or procure the
establishment and maintenance of, any pensicn or
superannuation funds (whether contributory or otherwise) for
the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances and emoluments to, any
persons (including Directors and other officers) who are or
were at any time in the employment or service of the
Company, or of any company which is or was a subsidiary of
the Company or allied to or associated with the Company or
any such subsidiary, or of any of the pbredecessors in
businesé of the Company or of any such other company as
aforesaid, and the spouses, widows, widowers, families and
dependants of any such persons, and make payments to for or
towards the insurance of or provide benefits otherwise for

g

any such persons as aforesaid.

The Directors may exercise all the powers of the Company to

borrow money and may execute and negotiate gnarantees and
shall be entitled to secure the payment for monies so
borrowed or guaranteed in such manner and upon such terms
and conditions in all respects as they think fit and in
particular by the issue of bonds, debentures, debenture
stock short term or long term loan notes and other
securities whether outright or as security for any debt
liability or obligation of the Company or of any third party
and any debenture or other instruments issued by the Company
15
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14.5

15.

16.1

for securing the paymenk of morzy may be so framed that the
monies thereby secured shall be assignable free from any
equities between the Company and the person to whom they may
be issued. Any debentures debenture stock, bonds, loan
notes or other similar instruments or sgcurities may be
issued at a discount premium or otherwise and with any
special privileges as to redemption surrender drawings or
otherwise.

All cheques, promissory notes, drafts.:bills.of exchange and
other negotiable instruments, and all réceipts for monies
paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such
manner as the Director shall from time to time by resolution
determine, ‘

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any
committee consisting of one or more Directors. They may
alsc delegate to any Managing Director ox any Pirector
holding any other executive office such of their powers as
they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the
Directors may impose and may be revoked or altered. Subject
to any such conditions, the proceedings of a committee with
two or more members shall be governed by the Articles
regulating the proceedings of Directors so far as they are
capable'of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Company may by Ordinary Rescolution appoint another
person in place of a Director removed from office by
resolution of a General Meeting, and without prejudice to
the powers of the Directors under the next following
regulation, the Company by Ordinary Resolution may appoint' a
person who is willing to act to be a Director either to £ill
a vacancy or as an additional Director.

16



16.2

16.3

17.1

The Directors may appoint a person ¥io is willing to act Lo
pe a Director either to £ill a vacancy or as an additional
Director, provided thakt the appointment does not cause the
number of Directors i exceed any number fixed by or in
accordance with these Articles as the maximum number of
Directors.

At any time or from time to time the holder or helders of
not less than one half in nominal value of such part of the
issued share capital of the Company as confers the right for
the time being to attend and vote at General Meetings of the
Company may by memorandum in writing signed by or on behalf
of him or them and left at or sent to the registered office
of the Company appoint any person to be a Director or remove
from office any Director who shall vacate office
accordingly. Any removal as aforesaid shall be without
prejudice to any claim such Director may have made £f£or
damages for breach of any contract of service between him
and the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated in any of the
following events namely:-

{(a) if he resigns his office by:notice'in writing to the
Company;
() if he becomes bankrupt or makes ahy arrangement or

composition with his creditors generally:

{c) if he is, or may be, suffering from mental disorder
and either:-
o

o
{

(1) he is admitted to hospital in pursuancéJof an
application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an

17



application for admissicn uynder the Mental
Health (Scotland) Ack 1960, or

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

{4) if he ceases to be a Director by virtue of any
provision of the Act or ne becomes prohibited by law
from being a Director:

(e) if he is absent from meetings of the Board for six
successive months without leave, unless prevented by
illness, unavoidable accident or other cause which
may seem tc the other members of the Board to he
sufficient,; and his alternate Director (if any) shall
not during such period have attended in his stead,
and the Directors resolve that his office be
vacated;

(£) if he should be removed from office by notice in
writing served upon him signed by all his
co-Directors but so that if he holds an appointment

to an executive office which therxeby automatically“\

determines such removal shall be deemed an act of the

Company and shall have effect without prejudice to

any claim for damages for breach of any contract of

service between him and the Company;

(g) if he should be removed from office under the
provisions of Article 16.3 hereof.

17.2 No Director shall vacate his office or be iheligible for
appointment or re-appointment as a Director, by reason only
of his having attained any particular age, nor shall special

18
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18.1

18.2

notice be required of any Resolution appointing or approving
the appointment of such a Director or any netice be reguired
to state the age of the person to whom such Resolution
relates.

DIRECTORS' APPOINTMENTS AND INTERESTS

The Directors may from time Lo time appoint one or more

of their body to be Managing Director or to hold such other
office in the management, administration or conduct of the
business of the Company for such period (subject to Section
319 of the Act) and on such terms as they think £it, and, |
subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. Subject to
the terms of any such agreement, a Managing Director or a
Director appointed to any other office as aforesaid shall be
subject to the same provisions as to resignation and removal
as the other Directors of the Company and shall ipso facto
and immediately cease to be Managing Director or to hold
such other bffice in the management, administration or
conduct of the business of the Company if he ceases to hold
the office of Director from any cause but without prejudice
to any claim for daméges for breach of the contract of
service between the Director and the Company.

The remuneration of a Managing Director or any Director who
may be appointed to any other office in the management,
adminstration or conduct of the business of the Company
shall from time to time (subiject to the provisions of any
agreement between him and the Company) be fixed by the
Directors, and may be by way of fixed salary, or commission
on the dividends, profits, sales or turnover of the Company,
or of any other company in which the Company is interested,
or other participation in any such profits, or by way of
or provision for a pension or pensions for himself or his
dependents, or by all or any of these modes, and (subject as
aforesaid) the remuneration so fixed shall be additional to
any ordinary remuneration to which he may entitled as a
Director of the Company.

19



18.3 Subject to the provisions of the Act, and provided that he
has disclosed to the Directors the nature and extent of any

material interest of his, a Director notwithstanding his
offices-

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company ox in
which the Company is otherwise interested;

(b} may be a Directoxr or other officer of or employed by
or a party to any transaction or arrangement with or
otherwise interested in any body corporate promoted
by the Company or in which the Company is otherwise
interested: and

{c) may hold any other office or place of profit under
the Company (other than the office of auditor) in
conjunction with hisﬂoffice of Director for such
period and on such terms (as to remuneration and

otherwise) as the Directors may determine.

(a) shall not, by reason of his office, bé accountable to
the Company for any benefit which he derived from any
such office or employment or from any such
transaction or arrangement or from any interest in
such body corporate and no guch transaction or
arrangement shall be liable to be avoided on the
ground of any such 1nterest or penefit.

18.4 For the purposes of Article 18.3:-

(a) a general notice given to the Directors that a
Director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed to be a disclosure that the Director has an

20



19.1

19.2

19.4

interest in any such transaction of the nature anA

X

extent so speclified; and

(b) an interest of which a Director has no knowledge and
of which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of
his,

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Directors
may regulate their proceedings as they think £it. R
Director may, and the Secretary at the request of the
Director shall, call a meeting of the Directors. Questions
arising at a meeting shall be decided by a majority of
votes. In the case of an equality of votes, the Chairman
shali nave a second or casting vote. A Director who is also
an alternate Director shall be entitied in the absence of

~his appointor to a separate vote on behalf of his appointor

in addition to his own vote.

Subject to Article 19.3 notice of every meeting of the
Directors shall be given to every Director and to his
alternate (if any) put the non-receipt of notice by any -
pDirector or alternate Diractor shall not invalidate the
proceedings of the Director. Every notice of a meeting of
the Directors required to be given under these Articleéimay
he given orally (personally or by telephone) served T
personally or sent by pre-péid letﬁer post, cable, Eelexf
telegram or telemessage to the address for the“time being
supplied for the purpose to the Secretary of the Company.

1+ shall not be necessary to give notice of a meeting to a
Director who is absent from the United Kingdom.

The quorum forx the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed

it shall be two persons. An alternate Director who is not
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19.¢6

19.7

19.8

himself a Director may, if his appointor is not present, be
counted towards the quorum.

The continuing Directors or a sole continuing Director may
act notwithstanding any vacancies in their number, but, if
the number of Directors is less than the number fixed as the
quorum, they may act only for the purpose of filling
vacancies or of calling a General Meeting.

The Directors may elect one of their number to be Chairman
of the Board of the Directors and may at any time remove him
from that office. If there is no Director holding that
office, or if ths Director holding it, having had notice of
the meeting, is not present within five minutes after the
time appointed for it, the Directors present shall appoint
one of their number to be Chairman of that meeting.

A meeting of the Directors may,  subject to notice thereof
having been given in accordance with these Articles of
Agsociation, be for all purposes deemed to be held when a
Director is or Directors are in communication by telephone
or audio‘vishal communications media with another Director
or other Directors and all of the said Direcﬁors agree to
treat the megting as so held, provided always that the
number of the said Directors participating in such '
communication constitutes a quorum of the Board hereunder.
A Resolution made by a majority of the said Directors in
pursuance of this Article shall be as valid as it would have
been if made by them at an actual meeting duly convened and
held.

All acts done by a meeting of Directors, or of a committee
of Directors, or by a person acting as a Director shall],
notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any Director or that any
of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as
1f every such person had been duly appointed and was
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19.10

qualified and had continued to be a Director and had been
entitled to vote,

A Resolution in writing signed or approved by letter
telegram, telemessage or telex by all the Directors entitled
to receive notice of a meeting of Directors or of a
committee of Directors shall be as valid and effectual as if
it had been passed at a meeting of Directors or (as the case
may be) a committee of Directors duly convened and held and
may consist of several documents in like form each signed by
one or more Director; but a Resolution signed by an
alternate Director need not also be signed by his appointor
and, if it is signed by a Director who has appointed an’
alternate Director, it need not be signed by the alternate
Director in that capacity.

Save as otherwise provided by the Articles, a Director shall
not vote at a meeting of Directors or of a committee of ‘
Directors on any Resolution, concerning a matter in which he
is in any way whether direc£i§ﬁbr indirectly interested
unless such interest arises only because the case falls
within one or more of the following paragraphs:-

(a) the Resolution relates to the giving to. him of a
guarantee, security or indemnity in respect of money
lent to, or an obligation incurred by him for the .

I

benefit of, the Company or any of its subsidiar %? ¢

v

{b) the Resolution relates to the giving tn a third party
of a guarantee, security, or lndemnlty in 1°5pect of
an obligation of the Company or any of its
subsidiaries for which the Director has assumed
responsibility in whole or part whether alone or
jointly with cthers under a guarantee or indemnity or

by the giving of security;

(e) his interest arises by virtue of his subscribing or
agreeing to subscribe for any shares, debentures or

23
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19.11

(a)

(e)

(£)

For the purposes of this Regulation, an interest of a persont
who is, for any purpose of the Acts (excluding any statutory

other securities of the Company oxr any of its
subsidiaries or by virtue of his being, or intending
to become, a participant in the underwriting or
sub-underwriting of an offer of any such shares,
debentures, or other securities by the Company oxr any
of its subsidiaries for subscrilption, purchase or
exchange;

the Resolution relates in any way to a retirement
benefit scheme or an employee share which which has
been approved, or is conditional upon approval, by
the Board of Inland Revenue for taxation purposes or

the Resolution relates to any contract or arrangement
with any other ccmpany in which he is interested only
as an officer member creditor or employee of the
Company ‘

the Résolution relates to any contract or dealing
with any company 9f which the Company is for the time
being a Subsidiary Cbmpahy”or énf other Subsidiary J
Company for the time being of such company or of the
Cqmpany

modification thereof not in force when this Regulation:

becomes binding on the Company), connected with a Director

shall be treated as an interest of the Director and, in

relation to an alternate Director, an interest of his

appdﬁntof shall be treated as an interest of the alternate

Director without prejudice to any interest which the

alternate Director has otherwise,

A Director shall not be countad in the quorum present at a

meeting in relation to a Resolution on which he is not

entitled to vote.
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19.12

19.13

. 19.14

20.1

20,2

21.

The Company may by Ordirary Resolution suspend or relax to
any extent either generally or in respect of any particular
matter, any provision of the Articles prohibiting a Director
from voting at a meeting of Directors or of a committee of
Direztors.

Where proposals are under consideration concerning the
appointment of two or more Directoxs to offices or
employments with the Company or any pody corporate in which
the Company 1s interested the proposals may be divided and
considered in relation to ¢ach Director separately and
(provided he is not for another reason precluded £rom
voting) each of the Directors concerned shall be entitled to
vote and be counted in the quorum in respect of each '
Resolution exceﬁt that concerning his own appointment.

If a gquestion arises at é‘meeting of Directors or of a
committee of Directors as to the right of a Director to vote
the question may, before the conclusion of the meeting, be “
referred to the Chairman of the Meetiﬁg and his ruling in
relation to any Director other thdn‘himée;f shall be final

and conclusive.
SECRETARY

The Secretury should be appointed by the directors for such
term, at such remuneration and upon such_conditions as they
may think £it; the then Secretafy so appointed may be
removed .by them,

anything required or aufhorised to be done by or to the
Secretary may bhe done by or to any Assistant or Deputy
Secretary or officer of the Company authorised ggnarally or
specially in that behalf by the Directors. ’ ’

THE SEAL

The Directors shall provide for the safe custody of the Seal
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23.1

which shall only be used DY the authority of the Directors
or of & commnittee of Directors authorised by the Directors
in that behalf. The Directors may determine who shall sign
any ilnstruments to which the Seal is affixed and unless
otherwige sO determined it shall be signed by 2 pDirector and
shall be countersigned by the Secretary oOr by a second
Director or by some other person appointed by the Directors
for that purpose.

DIVIDENDS

The Following sentence shall be added to the end of
Regulation 104 of Table A:

nphe person entitled to any gividend shall Dbe the holder {as
defined in Table A} of the share upon such date as may be
determined by the Resolution declaring the dividend (oxr in
+he case of any interim dividend, determined DY the

pirectors) in respect of that share."

The Directors may deduct from any dividénd payable on or in
respect of a share ,all sums of money presently payable by
the holdexr to the/Compaﬁy on any account whatsoever.

' NOTICES

A notice may be given by the Company +o any Member either
personally or- by sending it by pre-paid post, rele-message: .
or telex to his registered address within the United KihQ&bm
or to any other address within the United Kingdom supplied
by him to the Company for the giving of notice to him ,but
in ‘the absence of such address the Member shall not be ‘
entitled to receive from the COmpan§ notice of any meeting.
L properiy addrqsqéd éﬁq pre-paid notice sent bY post shall
pe deemed to have been given, in the case of a meeting, upon
the dayrfollowing'that'on which the notice is posted and, in
the case of notice’of any other matter, at the time at which
the notice would pe delivered in the ordinary course of
post.
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23,2

23.3

23.4

24.

p notice given by telegram OX tele-message shall be deemed
to have heen given at the expiry of 24 hours after it is
delivered by the Company to the relevant transmitting
authority.

A notice given by telex shall be deemed to have given at the

game time as it ig transmitted bY the Company.

In the case of joint holders of a share, all notices ghall
be given to the joint holder whose name stands first in the
register of Members in respect of the joint holding, and
notice so given shall be gufficient notice to all the joint
holders. '

Except as otherwise provided herein, all notices to be given
pursuant to these Articles shall be in writing except that a
notice calling a meeting of the pirectors need not be in

writing.
INDEMNITY

Tn addition to the indemnity contained in Regulation 118 of
Table A and subiject to the provisions of Section 310 of the
Act evexy Directorﬂ agent, auditor, Secretary and other "
officer of the‘Cohpahy shall be entitled tb be‘indemnified
out of the assets of the Company against all losses OX
1iabilities properly,incurred'by Him in or about the

execution anud discharge of the duties of nis office.
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