MNOTICE OF [ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD -

o

Companies House regrets that the miﬁroi{che record for this c'gmpany contain some
documents which are illegible, ‘ ' »

The poor quality has been noted, but unfortunately steps takei to improve them were
unsuccessful. . R PRI A
’ fol N

Companies House would like to apologies for any inconvenience this may cause. -

RS

i :
A
‘ /
o \ '
;o [N :
" - Ceot -:’\\‘:
P e ey, Ty
SR Lo S * g ‘
. b [ o g_ W
- , P & N 4,"'
g AWARDED FOR EXCELLENCE . L O Rl ol
. =N . o
Carl Mo, FS 31059 : VA S . . INVESTORINPEODA
- . o R A o . R

PR R T S



Mumber of Company 2202038

Formm No.CA 50
THE COMPANIES ACTS 1948 TO 1981
[CopY]
special resolution{s)
of ~CODESURGE v e Linited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

...... atehten

on the 19Lh January 89

day of 19 ...
the following SPECIAL RESOLUTION(SYwas/wers duly passed:—

That the Articles of Association in the form presented to the Meeting a copy
of which has been initialed For identification by the Chairman be adopted by
the Company in place of the existing Articles of Association.

o Flho

‘ores: - o ($acRETARY)

{1} This cupy Resolutian may ba continuad on the reverse side of this form If nocessary and It should be signed by the Chairman of
the *Meeting OR by a Dlrector OR by tho Seecrslary of the Cumpany whose pot’ian should he stated under his name,

{2} This copy Resolution is tegulmd to bo filed viith the registrar of companies s thin 16 DAYS ofter It has bean passed and can be
setto Jordan & Sons 't ‘or that purposa, - : .

WEMPEA

Prnfad and suppliad by~ " .
W Jordan & Sons Limited Cornpariy Formatun and Information Services, Stalionars and Pughishers

Jordan Houso, 47 Brunswick Place, wundon N1 GEE, Talephone: 01-253 3030 Tolox:261010
S "
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The Companies Act 1985
Private Company Limited by Shares
Company Number: 2202038

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

el

CODESURGE LIMITED

Incorporated the 3rd day of December 1987

Jordan & Sons Limited :

Company Forlgn%tlilog and Information Servtces
Printers and Publishers 3 PR
Branches throughout the United Klngdom COMPANIES HEASER
Telephone 01-253-3030 Telex 261010 1 26 MAY 1989
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5 THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

CODESURGE LIMITED

1. The Company's name is "CODESURGE LIMITED",
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objecls are:-

{a) To own, operate, manage, maintain, furnish and fit up with all necessary
conveniences, furnjture, instruments and equipment a rest home, hestel, residential
accommodation, privaie hospital or nursing home with all suitable accommodation and
ancillary requirements for the wellare treatment and care of the occupants and or
patients; {o provide facilities for medical and nursing attendance, food. medicine, and
appliances of a surgical or medical character necessary or suilable for the proper
treatment of such occupants or patients, together with as far as-possible the comiorts
and conveniences of a private home: and lo provide and supply all.such necessilies,
provisions, and clothing as may be required; and to carry on aii.or any of the
businesses of proprietors, operators, lessnrs and lessees of hotels, motels, boarding
houses, restaurants, cafes, mobile and fixed canteens, snack and coffee bars, shops and
kiosks, licensed victuallers, caterers, catering and refreshment contractors: and to
buy, sell, manufacture, and deal in all articles, goods, wares, materials, substances
and things usually dealt in by persons carrying on the above-menlicned businesses or any
of them or likely to be required in conneclion with any of the said businesses.
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{b) Ta carry on any other trade or business whatever which can in the opinion of the

L Board of Direclors be advantageously carried on in connectinn with or ancillary to any of
the businesses of the Company.

1 {c) To purchase or by any other means acquire and lake options over any property

whatever, and any rights or privileges of any kind over or in respect of any property,

(d) 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
| experimenting upon, testing and improving any palents, inventions or rights which the
] Company may acquire or propose lo acquire.

(e) Toacquire or undertake the whole or any part of the business, goodwill, and assets
of any perscn, firm, or company carrying on or proposing to carry on any of the businesses
which the Company is aulhorised o 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
o acquire an interest in, amaigamale with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation. or for mutual assislance 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 lo hold and retain. or sell, morlgage and deal
with any shares, debenlures, debenture stock or securities so received.

f

() 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) To invest and deal with the moneys of the Company nol immediately required in
such manner as may from time o time be delermined and to hold or olherwise deal with
any investments made.

(h} Tolend anc 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
associaled in any way with, the Company}, to enter into guarantees. contracts of incdlemnity
i and surelyships of all kinds, to receive money on deposit or loan upon any terms. and to
: secure or guaranieein any manner and upon any lerms the payment of any sum of money or

p.;] the performance of any obligalion by any person. firm or company (including without
4 prejudice to the generality of the foregoing any such holding company. subsidiary,
% felfow subsidiary or associated company as aforesaid).

(iy To borrow and raise money in any manner and to secure |he 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 Cormpany's property or assets (whether present
2 or future), including its uncalied capilal, and also by a similar rmorlgage, charge.
a standard securily, lien or security o secure and guarantee the performance by the

; Company of any obligation or liability it may undertake or which may become binding on
5 it

A (j) Tudraw, make, accepl, endorse, discounl, negotiale, execute and issue cheques,
bills of exchange. promissory notes. bills of lading, warrants, debentures, and other
negotiable or transferable instruments,

4 (k) 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




v P
E"“'«-am”/ 0 L""'HJ coma ot aif e
-k [ | PR - .

abjects into effect, or for effecting any modification of the Company's constitution, or
tor any other purpose which may seem calculated directly or indirectly to promote the
Company's inlerests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

(i} To enter into any arrangements with any government or authority (supreme,
municipal, jocal. or olherwise) that may seem conducive to the altainment of the Company's
objects or any of them, and o 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.

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares. stocks, debentures. debenture stocks, bonds,
obligations or securities issued or guaranteed by any other company constituted or
carrying on business in any part of the worid, and debentures, debenture stocks, bonds,
obligations or securilies issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

{n) To control, manage, finance. subsidise, co-ordinate or olherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secrelarial, 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 olher arrangements which may seem desirable with

respect to any business or operalions of or generally with respect to any such compan
or companies.

{0) Topromote anyother company for the purpose of acquiring the whole or any part of
the business or property or underlaking 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 {o erhance the value of any property or business ofthe 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 aloresaid.

(p) 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, debeniures, or securilies of any company
purchasing the sime.

{9} Toactasagentsorbrokers and astrustees forany person, firm or company. and to
unet +iake and perform sub-contracls,

(r: Toremunerate any person, firm or company rendering services to the Company
sither by cash payment or by the allotment to him or them of shares or other securilies of
the Company credited as pald up in full or in parl or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in conneclion with the promation. formation
and incorporalion of the Company. or to coniract with any person, firm or company to pay
the same, and to pay commissions lo brokers and others for underwriling, placing, setling,
or guaranteeing the subscription of any shares or olher securities of the Company,

() To support and subscribe to any charitable or public object and to support and
subscribe 1o any institution, society, or club which may be for the benefit of the Company
or its Directors or employzes, or may be connected with any town or place where the
Company carries on business: to give or award pensions, annuilies, gratuilies, and
superannuation or olher allowances or benefils or charitable aid and generally to provide
advantages, facililies and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company whichis a subsidiary of the Company or the holding company of the Company or a
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fellow subsidiary of the Comipany or the predecessors in business ofthe Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and othet relatives and dependants of such persons: to make paymentstowards insurance;
and to set up, establish. support and maintain superannuation and olher funds or schemes
(whether contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants: and to sel 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 tend money to any such employees or to trustees on their behalf
lo enable any such purchase schemes to be established or maintained.

{u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 o 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 assislance (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.

{v) To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w} To procure the Company to be registerad or recognised in any part of the world.

{x} To do all or any of the things or matilers aforesaid in any part of the world and
either as principals, agents. conlractors or olherwise, and by or through agents.
brokers, sub-contraclors or otherwise and either alone or in conjunction with others.

{y) To do all such other things as may be deemed incidenltal or conducive o the
altainment of the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restriclively conslrued but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the conlext expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects sel forth in such sub-clause. or by reference to or inference from the lerms of

any olher sub-clause of this Clause, or by reference (o or inference fiom the name of the
Company.

(2) None of the sub-clauses of this Clause and none of |he objects therein
speclfied shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as {ull a power to exercise each and
every one of lhe objects spacified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

{3) The word "Company" in this Clause, excepl where used in reference to the
Company. shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporaled and whether domiciled in the United Kingdom or
elsewhere.

(4) In this Clause the expression "the Acl" means the Companies Act 1985, but
so thal any reference in this Clause to any provision of lhe Act shall be deemed lo
include a reference to any slatulory modification or re-enaciment of that provision for
the time being in force.

4. The liahility of the Members is limited.

5. The Company’'s share capital Is £1,000 divided into 1,000 shares of £1 each.
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) THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

AMENDED ARTICLES OF ASSOCIATION OF

CODESURGE LIMITED

{As adopte by Special Resolution dated 19th day of January 1989)

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A
{o ¥) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinatter called “Table A"} shall apply to the
Company save 'n so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter conlained shall be the
regulations of the Company. :

(b) Inthese Arlicles the expression “the Act" means the Companies Act 1985, but 5o
that any reference in thaese Articles to any provislon 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.

ALLOTMENT O SHARES

N

G

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject lo
Section 80 of the Act and to paragraph {d) below) allot, grant options over or otherwise

dispose of the same, to such persons on such terms and In such manner as they think
fit.

(b) Ail shares which are not comprised in the authorised share capilal with which the
Company is incorporated and which the Directors propose o issue shall first be offered to
the Mernbers in proportion as nearly as 1may be lo the number of lhe existing shares held by
them respeclively unless the Company in General Meeting shall by Special Resolution




otherwise direct. The offer shall be made by notice specifying the number of shares
offered. and limiling a period {not being less than lourteen days) within which the offer,
T not accepled, will be deemed o be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them: such
further offer shall be made in like lerms in the same manner and limited by a like period
as lhe original offer. Any shares not accepled pursuant lo such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of iractions and any
shaes released from the provisions of this Arlicle by any such Special Resolution as
aforesaid shall be under the conlro! of the Directers, who may allot, grant options over
or otherwise dispose of the same lo such persons, on such terms. and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favaourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b} shall have effect subject to Section 80 of the Act.

(¢) In accordance with Section 91(1) of the Act Sectlions 89(1) and 90(1) to (6)
{inclusive) of the Act shall not apply to the Company.

(d) The Direclors are generally and unconditionally authorised for the purposes of
Section 80 of the Act. to exercise any power of the Company to allot and grant rights o
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporalion and the Direciors may,
after that period. allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so lo do made by the Company within that period.
The aulhority hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully p#id-up shares,
and the Company shall also have a first and paramount lien on all sharss, whether fully
paid or not, slanding registered in the name of any person indebled or under liability to
the Company, whether he shall be the sole registered holder thereol or shall be one of
two or more joint holders, for all moneys presenlly payable by him or his estate 10 the
Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in defaull in respect of a call shall be increased by the
addition at the end of the first senlence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by reason of such non-payme

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeling shall be required to specify the general
nature of the business o be transacled only in the case of special business and Clause 38
in Table A shall be modified accordingly,

All business shall be deemed special that is transacled at an Extraordinary General
Meeting, and also all thalis lransacted at an Annual General Meeting, with the exception
ol declaring a dividend, the consideration of the accounls, balance sheets, and the
reports of the Directors and Audilors, and the appoiniment of, and the fixing of the
remuneration of, the Auditors.

(b) Every nolice convening a General Meeting shail comply with the provisions of
Seclion 372(3) of the Act as to giving information lo Members in regard lo their right to
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appoint proxies; and notices of and othe: communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Directors and to the Auditors
for the time being of the Company

8. (a) Clause 40 in Table & shali Lo road and construed as il the words "at the time
when the Mesting vrozeeds « tusine” . were added at the end of the first sentence.

{(b) If a quorum is not presere within half an hour from the time appointed for a
General Meeting the General Mecti:g shall stand adjourned to the same day in the next
week at the same lime and place o1 to such other day and al such other time and place as
the Direclors may determine; and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

(c) Clause 41 in Tabie A shall not apply to the Company,

APPOINTMENT OF DIRECTORS
7. {a) Clause 64 in Table A shall not apply 1o the Company,

(b) The maximum number and minimum number respeclively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shail be no maximum number of
Direclors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in
the Direclors generally, and Clause 89 in Table A shall be modified accordingly.

(c} The Direclors shall not be required o retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Company.

{(d) No person shall be appointed a Direclor at any General Meeting unless either:-

{i) heis recommended by the Direclors; or

(if) not less than fourteen nor more Ihan thirty-five clear days before the date
appointed for ihe General Meeling. notice executed by a Member qualified to vote at the
General Meeling has been given lo the Company of the intention to propose that person
for appoiniment, logelher with nolice executed by thal person of his willingness to be
appointied,

(e) Subject lo paragraph {d} above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to act to be a Director. either to filf
a vacancy or as an additional Direclor.

() The Directors may appoinl a person who is willing to act lo be a Director, either
to fill a vacancy or as an additional Director, provided that the appointment doees not
cause the number of Direclors o exceed any number celermined In accordance with
paragraph (b) above as the maximum number of Directors and for the lime being in
force,

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such lerms and in such manner as they think fit, and subject
(in the case of any security converlible into shares) to Seclion 80 of lhe Act lo grant
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any mortgage, charge or standard securily over its undertaking, property and uncalled
capital, or any part thereof, and lo issue debenlures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternale Director shall not be entilled as such to receive any remuneration
from the Gompany, save that he may be paid by the Company such part (it any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of Clause 66 in
Table A shail be modified accerdingly.

(b) ADirector, or any such other person as is mentioned in Clause 65 in Tabie A, may
act as an allernatle Director to represent more than one Director, and an alternate
Director shall be enlitled at any meeling of the Directors or of any committee of the
Directors to one vote for every Direclor whom he represents in addition to his own vote
(it any) as a Direclor, but he shalt count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacaled if he becomes incapable by reason of
illness or injury of managing and administering his property and affairs, and Clause 81 in
Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (@) The Direclors may exercise the powers of the Company conferred by Clause 3{t) of
the Memorandum of Association of the Company and shall be entitted to retain any benelits
received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS
RIDER 'A’

12. {(a) Nolice of calling a meeling of Directors shall be in writing, shall include a
writlen agenda and shall be given to all Directors whelher or not they be in the United
Kingdom.

{(b) A Director may vole al any meeting of the Directors or of any Committee of the
Directors on any resolution notwithstanding that it in any way concerns or relates to a
matter in which he has, direclly or indireclly, any kind of interest whalsoever. and if he
shail vole on any such resolulion as aloresaid his vote shall be counted and in relation
10 any such resolution as aforesaid he shall (whether or not he shall vote on the same) be
taken into account in calculaling the quorum present at the meeting.

(¢) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

Clauses 88 and 111 in Table A shall be amended accordingly.




INDEMNITY

13 (&) Every Director or other officer of 'ae Company shal! be indemnified out of the
assels of the Company against all losses ur fiahilities which he may sustain or incur in
or aboul the execulion of the dulies of his office or otherwise in relation therelo.
including any liability incurred by him in defending any proceedings, whether civil or
cnminal. in which judament is givan m ofs favour or in which he is acquitted or in
conneclion with any applicalion und2r Section 144 or Section 727 of the Act in which
relief is granted to him by the Coutt, and no Director or other officer shall be liable
for any loss. damage or misfortunie which ray happen to or be incurred by the Companyin
the execution of the duties of his office or in relation therelo. B8ut this Article shall
only have effect in so far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

RIDER 'B’
ENHANCED VOTING RIGHTS FOR DIRECTORS
14. Every Direcior for the time being of the Company shall have the following rights:-

{a) Ifatany General Meeting a poll is duly demanded on a resolution to remove him
from office to len votes for each share of which he is the holder: and

{b) If at any Genegral Meeting a poll is duly demanded on a resolution 1o delete or
amend the provisions.  f this Arlicle to ten votes. for each share of which he is the
holder if voling agains: such resolution,

Clause 54 in Tabla A shali be modified accordingly.

CASTING VOTE

15, The Chairmarn shail not on the evenl of an equality of voles at any General Meeling
of the Company. ar at any meeting of the Directors or of a Commitlee of Direclors have a
secend or casting vole. Clause 50 in Table A shall not apply to the Company, and Clauses
88 and 72 in Table A shall be modified accordingly.




The regulations of Table A to the Companies Act 1985 apply iothe Company save inso far as they are not excluded or varied by

s Articles of Association,

Table A as prescribod by the Companles (Tables A to F) Regutations 1985 (S.1. 1985 No, 805), amended by the Compsn~
ius (Tables A to F) (Amendment) Regulations 1985 {S.1. 1985 No. 1052), is reprinted below .

T@gbﬁ@ A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. in thoso regulptions ~

‘tha Act’ moana the Companing Act 1985 including any statutory medification or
ra-enaciment thereol for the tme being in forco.

‘the srilcles’ meansa the articlas of the company

‘clenr days' In rotation to the paricd of a nolice means thal perioed oxtluding the
day whon the nolice is givan or decmied lo be given and the day lor whichitis
qwvn or on which il Is to lake efloct

axeculed’ Includas any mode of exccution.

‘otilce’ means tho rogisiered oflice of the company,

‘tha holder' m relalion to shares maans the member whose name Is enlered in
tha reglster of members as the holder of the shares,

‘tho geal’ maans the comenon seal of the company

‘secretary’ moans thy secretary of tha company of iny other person appointed
to parform the dutios of tho socrolary of the company, including a Joint, asgistant
or dopuiy socretary,

‘the United Kingdom' means Groat Britain and Northern oland .
Unless tho context atherwise requires, words or expressions contained in these
reguintions bear Iho sama moaning as in tho Act bul excluding any slalutory
muiificatcn thereot not in farco when those regulations bacoma inding on the
company

SHARE CAPITAL

2 Subjact 10 the provigions of the Act and without projudice 10 any righls
ntiachad 1o any existing shares, any share may bo issued with such righis or
rostriclions as tho company may by ordinary resofution detorming

@ Subjec 10 the provisions of tho Acl, shates may Lo issuod which are 1o be
radeomed or ara lo by liable to be redsomad at the oplion of the cumpun? ortho
holdor un cuch terms and in Such mannar ns may be provided by tha arliclos,

4 Tho company may exetcise tha powers of paying commissions conforred by
(hoAct. Subject o tha previsions of the Act, any such commission may bo satisfiod
by he paymentof cash or by iha allotment ol fully or parlly paid sharas of parllyin
one way and partly m the other )

5 Exceplasroquired by lav, no purson shall be racagnisod by tha com any as
halding any share upsn any lrust and (excepl 25 othorwise piovidod by tho
articles or by law) the cempany shall nol ba bound by or recogmsa any interesi in
any share oxcopt an absolute fight 10 the ontiroly hoieol in the holder

SHARE CERTIFICATES i
6 Evaery momber, upon becoming o holder of any shates, shell bo enlited
without pasment tc one certificalo for all the sharas ol each chiss hold by hin
’nnd.u n lransteriing o part of hls nolding of charos of any class, 16 a éertificato
or the balance of such holdmg) or sevoral ertilicatos cach for oneormota of ug
sharos upon paymeni for overy cortificato atier tho fist of such reasansble sum
3 tho diractors may deterrmine Evory cerlilicato shall ba soalod wath tho seal
and shall spaclty Ihe number, cluss and distinguishing numbe:s !d any) of tha
chares to whichil relates ond e omouni or rospeclive ameents padd uptheroon
The company shall not ba bound 10 185ue mere 1han one cortificala for sharos
haid ointly by soveral persons and dokvory ol a certiticalo loone ot holder shall
b asulliclent dollvery 1o all of them
7 Hashwrecerhlicaie s dofaced, worn-oul, tosi or dostroyed, imay ba renouegt
onsuch lerms (if any}as (o ovidenco andindommiy and payma | ¢hiha oxprivee-
reusanably Incurred by ihe compeny n invasligaling evidence us the dr Juwe =
may datarmine bul sthorwiso frea of chirgo, and (in the case of dofacorten) o
weanng-cut) on delivery up of ihe old cortiicale

LIEN

8. The company shall have a frsLand paramounthen oncvary sharg (nat baing o
{ully paid shmu? for all monays {(whather presenlly payatile o not) payable ot o
tixad imoor callod intospgestothatsharo. Tho dlracloramn}/manyllmadoulnro
anysharg lovowholly orin partexampt fromihe provisions of Ihisrogrutalion The
company's ien on a sharg shall oxiond to any amounl payabloe In respact ol it
9 The company may soll o such manner as ihe diroetors dolerming any sharos
on wihich the company has & hon il & sum i respect of which Ihe llon oxists |s
pmscmlr payablo and3 not pard wiithinlowstaenclear days alter notica has been
(venlo the holdar of the share or 1o the pergon entitlod Inlinconsaguence of 1he
denth or bankrupicy of the holdar, demaniing pqunnt and slatng that il Iho
ni Jee i8 nol comphiod with the sharor moy ba sol
10 To gvo offect 1o a sale the dirociors may auhorse Some porsen 1o executo
an ansirumant of transfer ol tha sharos sold lo. of th accordance with Iho
diroctions of, thet purchaser The litlo of the translaroe to the sharas shall not bp
alfeciod by any irrogulariiy In of Invalidily o the proceodings in raferonco 10 tha
sale.

{1 Tha nal proceads of the sale, afler paymant of the costs, shall be appliod o
payment uf 5o much of the sum for which tho lien exists 8519 prosontly payablo,
and any residue shall (upen surgndor 1o tha company for cancailation of (he
carhigate for the sharey 6old and subjoct 1o a ke hion for any moneys ol
prosently paydble as exisled upar the sharos befora the sala) bo pa to the
prerson eolitied {0 the shares at thoe dato of thoe oole.

CALLS ON SHARES AND FORFEITURE

122 Subyect 10 tho Jerms of allotmont, the diroctars may make calls upon the
mambers i raspoct el any moneys unpaid on thair sharos (whathor in respect of
naminal vatuo or promlum) and oach ms ~hor Shall (subjocl o recewing at loast
leurienn cloar days' nolice spomdying w.oon and whira paymont 15 to be madn)
pay to ihe comoany a4 requded by the notice the amount callod on Ius shares, A
call may b toquired to be pard by instaiments. A call may, beforo racolpt by tha
sompany of any sumdua hereunder, be revoked inwhole or parl und payment ol
arallmayba pasiponod whaloor part Aporsonuponwhomacaltismado shall
rampat hable for ¢alts mado upon him notwithstanding tha subsagquant transior of

the sharos in respect wheroof the call was made.
13, Acall shallbe deemed to have beon mado ol the time when ihe rasolution ol
tha directors authonsing the call was passed.
14. Thajoint holders of a share shall ba joimly and severally llable to pay all catls
In rospact thereol,
15. Hacallremainsunpald altarit hasbecome dua and payable the personfrom
whomitizduo and payabloshallpay Inferest on the amountunpald from tho dayit
became due and payablo untililis paid at Ihe rale fixod by the tarms of alistmant
ol hg share or in the notice of the call, orif no sate s hxod, al the appropriale rate
(a.'.I dolfn?d by Iha Act) bulthe duociers maywaive payment of the Interast wholly
of Inpar|.
16. A amount payabla in resppc? of a share on alloiment or at any fixed date,
whotharinrogpect of nominat value or premiumor as aninstalmeni of s call, shol
bedeemod tobe a call andifitisnot paid tho provisions of tha arlicles shall apply
asif thal amounl had bacome due and pcgublo by virtue of & call,
17 Subject 1o tha lorms of alloiment, the drectors may make arrangemanis on
thelssud of shares for a diflerance botweenthe holdersin the amounis and imes
of payment of calls on thelk shares,
18. Il a call ramains unpaid after it has becoma duo and payable the directors
may give to the person from whom 1is due nol loss than lourleen clear days'
nolica roquiring payman of the amount unpaid together with any Intarest which
mayhave accrued, The notice shall name the placo wheto paymentisio bemade
and shallstale hatil tho netica isnotcomplied with 1ha shares inrespect of which
tho call was made will be kable 10 be lorfgiled.
19. 1l tha nolica is nol compliud wilh any sharein respect of which it was given
may, bafore the paymaent required by the nolice his been made, bo forieited bya
rosolution of the direclors and |ho forleilure shali melude all dividends or other
;nolmizys payable in respect of the lorteited shares and not pald beloe the
orfailure,
20. Subjoct1o he provislons ol the Acl, atorfoiled shase may bo sold, re-alloted
or olhorwiso disposed ol on such teims and in such manner as the directors
dotermine clthor to the person who was belore the lorfoiluro the holder orto any
other person and al any fime belore sale, re=atipimont of other disposition, 1he
forfoitura may bo cancelled on such larms as tha direclors think bl. Whera or the
purposes of its disposnl a lorfeited sharg is to be transterred (o any porson the
direclors may apihorlse some person i exocute aninstrumani ol transter of the
shato 1o Ihat porson,
21 A porson any of whose sharas have been lorleiled shall cease 10 ba a
mombar in respoct of them and shall surrender 1o the company for cancallation
thecerlificato for the shares forfoilod bul shall rernain hiable to tho company for all
monwys which at the dale of letfeiure wore prasenily payable by him lo the
company inraspectof thoso shates with intorest at tha fato 21 which inlergst was
payable on thase monaysielore the lorlailura or, il no intorest was so payable, at
the appropriate rale (as defined in the Act) {rom the dale of loricilire until
paymenl but the directors mur waive paymont wholly or in parl or enferce
paymant without any sllowancefor the valya of tho shares al the time o fotfalture
or lor any consideration rocesvod on thair disposal.
22 A slatutory declaralion by a direcior or the secrotary that a shara has baagn
foriaited on a specifiod date shall bo conclusive ovidence of tho lacts siated in
1t ag against all porsons claiming 10 bo onfilled lo the share and the declaralion
shall {subject 1o the executlon of an instrument of transfor i necussaw)
wenslitula a good tile to the sharg and the porson to whom the sharo 18
ainosod of ahall nol be bound to see to tho application of the consideration, §
ang wey shall his titte to the share bo oifected by any irregularity in ar invalidity
of ha proceedings in raferonca Lo the torlelure or disposal ol the sharo.

TRANSFER OF SHARES
23 The instrumonl of transfer of o shate may be in unwsual form or in any
othor torm which tho directors may approve and shall bo axecules by or on
behalt of the Iransforor and, unloss the share Is (ully paid, by of on bohalf of the
Irantiorpe
<4 the dircters may rolusa lo register the transfer of a shite which Is not
Idlly paie 1t agarcon of whom thay do not approve and hoy may refuse 10
ropistar Iha translor of a shara on which the company has a hen. Thoy may also
roluse 16 reglster a lransler Unlosy =

ta) 1 is lodgod al the oftizo or at such olher plage as the direglors may
appaint and 15 nccompaniod by the cortificala for the sharas to which It rololos
and such olher ovidonce as he disactors may reasonably requiro 1o show the
right of tho transtaror to make tho translor;

}b it 18 in respoct of only ono class of shares; and "

¢) it]s in favour of nol mora than four transforoos.,

25 Il'tho direclors rofuso 1o register a transfer of a shara, Ihay shall within two
manihs aiter the dalo on whichthe transtor was lodged with the company send
19 1ho lranslores notice of (b rofusal,
26 The registration of ransfees of sharas or of Iransters of any ¢lnss ol shargs
may be suspended al such limes and for such poriods {nat oxceeding thirly
days in any yuanas tho direciors may doterming.
27 No (oo shall bo chargod for the registration of any Instrument of tranafer or
ather document ratating to or affecting 1ha ttle to any sharo,
28 Tho company shall ba anhiliod 1o rotain any instrument of iransfor which is
raglslared, bul any Instrument of transfer which tho directors rofuse to rogisior
shall be roturned Lo Iha porsan lodging il when nolice of the ralusal is givon,

TRANSMISSION OF SHARES

29 |l @ mambor dios the survivor or survivors where he was a joint kolder, and
his i:mrsonal represonialivos whote ho was a sole holder or tho Gnly survivor of
joint hardere, shall bo the only persons recognised by tha company o8 havin
ony Iitle 1o his Inlares; bul nothing herein contained shall release the astate o
a doconsed mambar from any iabllily in mspoct of any share which had baen
jointly hold by him,
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AEOA petGn bevaming eoddied 10 A share wn consequence of the death or
Bankiuptey of ammsniser Shall haviy the rghts 16 viugh ho would be ennited i
e owere e beldes of Ihe share excapl 1hat he shall not. bolorg boing
o it s the hotder o the share B ontitlcd in respact ol 11e atiend or vee
A iy meeling of the company o at any separte meeting of the hoiders of any
Cidus ol shares in tho company

ALTERATION OF SHARE CAPITAL
A The company may by ardmary resolution -

@A) IRCIRase S share capital by now shiaes of such amount as the
LI resenbas

(b consohdale and divide all or any of 1s share cap:ai ito shares of largor
~Houn thae we sasling shares

1O subjee) 1 b Provisions of the Acl sub-deite 9 shares. or any of
L ntg shares ol smaller amount and the resolulton may dalerung thal, as
bedween the shares resulting rom the sub-dw.sion any of them may have any
IHBlueERnCe ar agvantane as compared wth the others and

h cancal shares which at the date of 1ha passing of the resolution have
ol bieen taken or agreed 1o be taken by any pergson and diminish the amount of
s share eapinal by the amount of tho sharés 5o cancolled
44 Wnanever as g resull of o consoiation of shares any members would
Lacgme entillad 10 fractinns of a share the directors may, on behalf of those
members  sell b oha es representng the factions lor he best price
reagsunably obtanable lc any person ineluging subject to the provisions of the
Act tne cumpany! and disihbule 1he gl procecds of sale m due RrOporian
among theee members anit the diroctors may authonse some parson 1o
execule an wstrumer, of teanslar of tha shares 10, or i accordance wath the
dirocton of tee nuichaser The iransleree shail not be bound 10 see to the
applicatien of the purchase money nar shalk v Itle 1o the shares be aflected
Dy any irreguiardy in or invalidily of Ihe precoedings in relorenca 1o the sale
34 Bubrecl 1o the prowsions of the Act the company may by special
reSCNGN feduce Ms share capitel any capial redemphon raserve and any
SHArg promium account In any way

PURCHASE OF OWN SHARES

25 Subject fa the provisions of tha Act. the company may purchase its awn
shares encluding any redecmable shares; and +f 1115 4 prvate company make
a paymant i respect of the rederption or purchase of 1S own shares
aiherasse thar oul of distnbutab'a prafits of the company or the protecds of a
rashwssue of chares

GENERAL MEETINGS

36 Ad general meebngo oingr than annual general meekngs shall bo called
axtraordinary gencral mesings

37 The droclers may call” genoral meotngs and on the requistion of
TEmbNS pursvant 10 e provisons of the Aot shall lorihwdh proceed 1o
Convens an exlracrdinary general imeeling lor a dale nol fater Ihan gighlweeks
after recenpt of e requistion B thero ate not wattun the Unidod Kingdom
suthcient direetons 1 call a genoral meennt any director or any member of the
company may cal a general meeting

NOTICE OF GENERAL MEETINGS
36 An annuai ganeral meskng and an extrasrdinary goneral meelng cated
for the passing of a SEeS'al resglubon or a resclulion ApPeINENgG & Person a8 a
dwecior shalt be called Ly ol least Ienty-cno clear days' notkce  All other
axtragrdinary goneral meelings shall bo ealied by at teast fourleen cloar days’
nnllcadbm 8 generdh meoing may be caled by shorsr nolice il il 13 80
agreed -

{8y utithe cage of an annuat genecalmeeting by alt the members ant tled (o
attend and vote thereal and

by 0 o case of any ciher mestng by a mawnly in number of the
members havinn a rght 1o attend and voto boing a majonly togather holding
not lgss than nnety-live per cent 1n rominal value #! the shared gwing thal
gt
The natico shall spealy the tme and place of the meelng and o genorol
aatun of he bus nass 1 be ransacied and n ino caso of 3n annual gonoral
machng shall specly ihe meating as tuth
Subject 16 the prowsions of the arlicles and to any resinctions imposed on any
ghareg tho notice shall bo given 10 all the mambars 1o all persons enitted to A
sharg in consequence of tho death o Bankrupicy of a membor and 1o the
draclors and auditors
39 Ite acerduntd OrmisLon (6 qve nelice of a meeting o, of the non-receipl
of ponce of a moetnyg by any person entilled 16 rocava police shall nol
nvahdalo the precendings al ihat medHing

PROCEEDINGS AT GENERAL MEETINGS

40 No busmess shall e transacted at any meoling unless a quorum is
prasonl Two porsens enlillod 16 velo upen the BusINess 1o be lansasled, cach
L&ng a membor or a proxy for 8 member or a duly authorised represemalive of
a corpoaratiyn, shall be o quorum

41 itauch a gusrum s not prasent vathin half an hour from the tmo appoiptod
for the moohing, Jt i dunng a meating such a quoium ceases lo bo prosent, tha
mealng shah sland adiourned to the same day \n the next woek al tho same
tema and placo o to such tmo and place is the duectorg may dotermine

42 The charman if any of the board of diraclors of in his absence semo olhor
duactor nomnaled by the directors syall preaide ag charman of thg muulm?.
bul 1f nestrer the charman nor such other diraclor (it any} bo prasenl within
icen minutes affer tho bme appaintad for holiting the inoefing and valling (o
act the direeiors prasont shall elect ona of thetr number to bo chairman and, if
hera s only one diroctor prasent and willing (o act, ha shall be chalrman

43 it na diraclor 3 willing ta act a5 chairman, or if 110 direclor is prosant within
hiftann minutes afler the time appainted for kolding the meoting, tha membors
presont and anbiled 10 vate shall choosa one of thelf number t6 be chalrmarn
44 A diretlor shall, potwthslanding that ho 18 not a8 mombe ba enhilled to
altend ond spaak at any general maaling and ol any separate maeting of tho
holders of any class of sharos in tha company.

45 Tho charrman may. vath the ronsonl of o moetng at which a suorum is
prasent (and sholli! so directed by 1ho meahing]), adjourn Iha meoling lrom tima
Io timg and {rom placa 1o place, bul o business shall be transsclod at an
adjourned mooting other Ihan businoss which mighy proparly have boen
lransacted al the manlm? had the odjournment not laken place VWhen a
mooling 15 adjournad (or lourtoon doys or more, &l loast sovon Clear doys'
nolico shall be given spacifying the imo and place of tho adjouned mooting
and the gonargt nature of tho busingss fo ho fransacled Otharwise il shall nol
ba necassary to give any such nolice

A6 A resoluton pul (o the velo of a mociing shalt be decided on a show o

]
¥

hands unless belore, of on the declarawn 6 e esult el 1he show of hands o
polt 15 duly demandid  Subieet 0 1he prowsons of the At o 2Cl may e
domande.
a) by tho charman pr
) by atigast two members friaviag tha nght (G vole at the meating. or
{€) Dy a member or members represening ot 16ss than one-lenth of ho
iotal voling nghts o o 1he membars having the: nght to vote al tho mealing Gr
{d) hy a member or members holding shares conletrng a nght 1o vole at
ihe meoling being shares on which an aggregate sum has been paid up oqual
::) rllol 1ﬁss thar ane-tenth of Ihe tolal sun pad up on all the sharas confering
il ghil,
and a demand by @ person as proxy lor a membor shall be the same as a
demand by the member
47 Unless a poll 15 duly demanded a declaration by the charman thit a
rasolution has been carrred or camed unanmously, or by a partisidar majonty,
of kost, or nol carried by a partcular majorty and an oniry 1o thal eflectin tha
minules of the meeung shall be conclusve evidenco of the fact withoul proof of
e number or proporlion of the votes recordad i favour of or against the
1050lulion
48 The demand for a pr il may. balore the pollis laken be withdiawn bul only
walh the consent of the chairvnan and a domand so withdrawn shalt not be
taken 10 havo wmvalidalod tho result of a8 shaw of hands declared before the
demand was mado
45 A poll shall be faken as (e charrman drécis and he may appoint
scrulineers (who need not be mambers) and fix a time and plage for declanng
the rosult of the poll The rosult of the pell shall ba deemed 1o be the resolution
of the meeting al which the poll was dgmanded
50 Inthe case of an equalty of voles, whether on a show of hands or on a poli,
the c}:alrman shali be entitlad 1o a casung vola in addition 10 any other vola he
may have
§1 A pol demanded on the election of a charman of on o question of
adjournmant shall be taken forthwih A poYl demanded on any other question
shallbe laken edther lorthwilh or al stich tume and place as the chairman directs
not bernri; more than thirly doys alter the poll 1s demanded The demand for &
poll shall not prevent Ihe continuance of a meeting for the Iransaction ol any
busingts other than the question on which the poli was demanded If a poll1s
demanded before the declaration of the resull of a show of hands and the
domand is duly withdrawn, the meating shall continug as if the demand ha not
been made
52 No nolice need bo given of a poll not taken forthwath if the time and place
alwhich itis to ba taken aro announcod at the meeting at which 11s demanded.
In any other casp at loast sevan clear days notice shail be given spacilying the
hime and place at which tha poll s to be taken
53 Aresolutionr wnling e<eculed by or onbehall of each member who would
have beon entitled 1o vote upon Wi 1 had been proposed al a genaral meeling
al which he was present shall he as effeciual as if 1 had been passed ol a
general meolng duly convensd and held and may consisl of several
msttuments in the hke form sach executed by or on behall of one or more
mambarg

VUTES OF MEMBERS

54 Subject 1o any righls o restuichions atiachad 1o any shares, on a show of
hands evory mamber who (baing an individuall s present in person or (being a
corporation} is presant by a duly authonsed reprasentalive, not being himsel! a
mambor ertitled 10 voto, shall have Gno vole and on a polf avery member shall
have ong vota fof avery share of which He s {hie holder

55 In the case of joinl holders the vole of the Senior who tenders a vota.
whelher in person of by prosy, shall bo accopted 1o the exciusion of the voles of
tho othor jeint hotders, and semony shatt bo dotarmined by the order in which
the names of the holders stand in the rogistor of members.

56 A mombor in respoct of whom an order has been made b any courl
hawving junsdiciion {whathar 1n Jhe Unied Kingdom or elsnwhom? N MAers
concerning menlal disorder may vote, whother on a show of hands or on a poll,
by s receiver, curnlor bors or othar person authonsed n thal behail
appoinied by thal count, and any Such rocover, curator bonis of other person
may, on a pofl, vote by proxy Evidence lo the sabsfaction of the direclors of the
authonty of the porson claiming lo execiso the nght to vole shall be deposited
al tho olfica, of al such ather place as 1s specihod in accordance with tho
artictes Yot tha deposit of instruments of proxy, not fess than 48 hours bofore
the time appointad for holting the moeting or adicurned meeting at which the
nght 1o vole 13 10 bo pxercised and jn defaull the nght to vote shall not be
exorcisablo

§7 No mombar thall volo al any genecral mecting or at any separate meoting
of the holdors of any class ol shares in the company, eithar in person or by
proxy. in fespect ol any sharg hald by im unless all manay3s presenily payable
by him in rospocl of that share have been paid

58 No obyection shall bo raised Io the qualilication of any volor excepl at the
maating or adjournod meolng al wiich the vole objeciod 1018 1endered, and
every vota nol disaliowed al the meeting shall be valid Any objection made in
due img shall bo referred to the charman whose decision shall be final and
cunclusive

§9 On apoll volas may be given eithet peisonally or by proxy A momber may
appainl more 1han ono proxy 1o attend on tha sama oceasion,

6O An instruiment appointing a proxy shall be In watng, execulod by or on
behall of the appointor and shalt bo i tha {otlowing larm (or in a form as near
tharelo as circumstances alfow of In any other form which is usua! or which 1ho
directors may approve) =

! PLC/LImited

o, o

momburlmornboraolIhonbovo-namodcompany.hurobynppo‘:m
, of laling him, of ,as

my/our pioxy to volo In my/our namels) and on my/our behall at the annual?

extraotdinary ganoral maating of the company ta be hold

on 19 Jandalany adiournmant theraol,

Signadon 19 '

61 Whero W 18 desired to attord mombers an opportunity o1 Insleucting tha
roxy how he shall act the insirument appeinting a proxy shall bo 1 tha
ollowing lorm {or in a lorm as near therolo as circumstances aliow or in any

ather form which s usual or which the direclors may approve) =

‘

Jbainga
ol

PLC/Limited
1/Wae, 1o Jbeinga
mainbar/mombars of tha above-named company, horaby appornt of
Jor falling him

of
» BAMY/OUT Proxy 10 vole In my/our
name(s) and on my/our beball al the annual/extraordinary genotal meoting of
thacompany, to ba hold on i » and at any adjournment thoreol
;I'I'lrlfs lorm 15 to bo used in raspect of tho resolutions menlionad below as
Ollows
Roesalution No. 1 *for *against
Resolution No 2 *for *against
*Strikg oul whichever is hot desied
Unllpsa otharwise insttuctod, tho praxy may vote as he 1hinks fiL or abstain Irom
voling,
Signadthis day of 10 N
62 Tho Instrwnenl appointing a proxy and any authonly under which it is
oxeculed of a copy of such aulkonity carilied natanally or in some other way
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Cu hooiher place al wisch the instument of peowy vaas daly deposited beloerg
thee s camamc anpinl of e mecbng or adiowne 3 maenng at which the vole is
spvbes 4 ther poll Fomdnrdodl or D the casa of o poll 1aken dhervase thyo on the
L f‘an-,- &% iy moating o adoarned ineebng) e Ume appointed for laking
e fis

NUMBER OF DIRECTORS

ud Unloss oihermse dotenmined by ordinary resolebion, the number of
cueciurt @Iber han dilernate dirgelors) shatl ot b subject o any maximum
Pt sh st Lav il 1256 than v

ALTERNATE DIRECTORS

A% Any direclor tother than an aliernate direcwr} may appont any other
(es e or any olber parsen appreved by resalution of the direelors and wiling
te @0t 1 be on aliematle Cuector and may remave Irom oflice an alternate
ek st appanted by him

fii Ad dlornate dueclor Shas be entitled to recaive nobize of all mestings of
drectons and of all meetings of commuttges of directors ol winch his appointor
o @ member 16 altend and vole al any such meaung at which tho direstor
AppAnING tim 18 Nl pasonally prosent, and generally to perform all the
funclien of ha appantor as a director in his absence bul shall nol bo entitted
L vy any renaneration frorm the company for bis services &3 an allemate
drector Bul it shall not bo necessarx 10 give nolice of such a mealing lo an
altarnata director who 19 absoent from the Umted Kingdom

67 An alternata dirceter shall cease 19 ko an alterpate director if his appointor
Ceases W be a direclor. bul, M a direcior retires Ly rotaticn or otherwisa bul 1s
raappom'ad or deamed 10 have been reappointed at the maating at which he
mbrog any agpontment of an allernate drector mado by him winch was i
foree: immediately pror o g retrament shall contmue after his reappomiment
B Any appentmont or removal of an alternate director Shall be by notico to
tht campany sfined by the direcior making of revoking the appomtment or i
any olbor manne: approved by the dwectirs

69 Sava 05 olheryse provided 0 Ro Griclps, an allarmate director shall be
deirmad for all purposes 1o be a diradlor and shall alane be respansible for hig
oan acks and defaults and ba shall nol be deemed 1o be the agent of Lha
JUeStar appowiting him

POWERS OF DIRECTORS

70 Sutyect to the provisons of the At the memorandum and ine artrcles and
to any dircetions grvon by speoial resotulion the business of the company shall
te ananed by Lho dxectons who may exercise all the powers of the company
MG altaraion of ihe memarandum or articles and no such duectkon shall
ivalidata any prior ac’ of the direciery wingh would have been vahd if that
altoration had st been mada or hat dirgction had Aol been givon The powars
fiven by tiag regulaticn chakt not ke kmiled by any specal power given (o the
dirpctors by e articles ang a meaebng of dieclers al winch a quorum 19
peanent may exesse all pewces exercisaliio by the directors

71 Tho duectors may by power of allomey OF GLHerwise. 3ppoinl any person
to be e agent of the company 1or such purPases and on Such conditans as
vy deterrmng ngluding authonly lar the agent 16 detegate ol or any of s
POy

DELEGATION OF DIRECTORS' POWERS

72 The direclors may delegale any of thewr powers 10 any commiliee
Lonsisiing of ano 4t more drectors They may 3150 dolegate 10 any managing
ditector of any diretlor holdmg any other exacutive office such of thor powers
a5 ey congider deswable 1o bo exoroised by im Any such delegation moy bo
made tubject to agy condilions the dweciors may imposo, and oilher
collataally valh or 12 lhe exclusion of their own powers and may be revoked or
aliered Subject 19 any such conditisns, the proceadings of a cormmmitien valh
lwo of mors membors shall be governed by the articles regulating the
prcLocdings of diractors 56 far ag thoy are copatde of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 At the first annual gencral maeling ol the drectors shall retire from olfice,
and al every subsequent snaual geteral moeohng one-third ¢f the directors whe
are subjcet o ratiremant by rotation o, if thew number 15 not threo or a multiple
ol lhree 1ho number nearest 1o ong-ird shall ratiro from ethee, but, f thore 15
unly ane diraclor who i sebect (o retiroment by rolabon, he shali telre

74 Bulyect 19 the provisions of the Acl, the directens Lo relire by rolation shalt
b those who have been longest in olico since thair lasl appomtment or
roappointmant bul as belwaen parcons who bocama or were 1ast reappoimed
dirnetars or the sama day those (0 relre chall {unless thoy othurwiso agreo
amony themselvos) be dotenmined by ol

75 1 e company, 8l the mesting 61 wivch a duector retires by cotation, does
not il the yacanay the retnng diroctor shall, il valing o act, ba deemod to have
teen reapponted upless at the meating 13 resolved nol e il the vacancy or
ung.»?s a resglution for the reappomiment of Iho dractor 16 pet 10 tho fealing
ar lost

78 No porson othor (han a dractsr rotinng by rololion shall be eppointed of
reappainted o diraclor ol any gonaral masting unless =

{&1) K s rocammanded by the direclors, 07
{by not kes than feurloan nor mora than thirly-lve clear days bafore the

data appointad for the meoling, notice gaaculed by a membor quahliod fo vote
al the meeting has baon Given to the company of the inlention (o propose that
smmnn Tor appmniment of roappomimont stating the particulars which would, if
e were so appointod or reappointad, bo tequired 1o b included in the
company's regater of directors togathor with nolice executed by that parson of
his wilingnass Lo bo appointod or reapptinlad

77 HNollass than saven nor more than twenty-oigt claar days boelero the dale
appoinled for holding a ganaral meating notice sholl ko given fo all who are
enlitlad 1o rocarve notce of the mesting of any person (othor than a diractor
rotinng by ridation at the mesling) who is recommondod by the direclors fot
sppownimont or roappoinimant ag a diretar at the mooling or i rospecl ol
whom natice has been duly given ta the company of the intontion lo propose
Istn al the muounP for appointment or reappalntment as a diractor Tha nolice
sholl gwa the parlizulars of that peraon which would, il ho wero 50 appointed or
raapaoinied, bo raquired 1o bo includad in the company's regislor of diroclors

18 Subjoct oo aloresmd b GGmpany may by prdnary reseution appost 8
porsen v-ho i willing fo a-1 1o ke o direclor either to I a vacancy or as an
additional diroctor and may 3150 doterming tha rotahon i which any add:tionad
drnclons aro 1o felre

79 Tho diraclons may appoint a person who 15 willing 10 act to be a direclor.
eihar W Kl L vacancy of as an additunal duoctor prowded lhal the
appoinimant do:. % not cause the number of dirgctors 10 excead any number
fixed by or in a.-Ordonce wn he arficles as tho maxmum number of
dirgziors A direclor 50 appoint- - tialy hold oflice ondy until the next following
annual general moeeting and shail not be taken into accountin dotermining the
directors wha are 10 relirg I3y iation ot the maeting. I no! reappented at such
annual general meebin-j, ne shall vacata office al the conclusson thereol

80 Subject as aforesad, a drector whe ratres at an annual general meeing
may, Il willing 1o act, be reappawnted |l he 15 not reappomnted, he shall relamn
office until the meoling appaints someone in s place, or iNt doos net do co,
unil the end of the meeting

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The offico of a director shall be vacated  ~-
{a) he ceases to ba a direclor by virtue of any provision of the Act or he
becomes protututod by law from baing a dicector, or
(b} he bocoimes bankrup! or makes any arrangement or composition with
his eraditers generally; or
(&) he s, or may be, sulforing from mental disordor and eithet '~
) he 15 admatted to Mospnal mopurswance of an apphcauon for
admission {gr Ireatment undor the Montal Health Act 1983 or, m Scotland, an
apphcation for admission under the Mantal Health (Scotland) Acl 1960, or
(1) an order 15 mado by a court having Junsdiction {whether in the
Umted Kingdom or elsewhare) in malers concerning mental disorder for his
detetion or lor the appointment of a feC@var Curator bonis or giher person o
pX0rcISe powars with rasnecl Lo his properly or aflaies, or
(d) ha resyns his ofhce by noice to the company, or
(0) he shall for more than six conseculive monihs have been absent
wathout permussion of the directors from meetings of direclars heid during that
penod and the directors resolve that his ofiice be vacaled

REMUNERATION OF DIRECTORS

B2 The dircetors shall be entitled 1o such remuneration as the company may
by ordinary resolulion determine and, unl2ss the rasolution pravides otherwise,
fhe remuncration thall be deemed to accrue from day 1o day

DIRECTORS' EXPENSES

83 The dueclors may be pad alltraveling, hotel, and olher expanses proporly
mcurred by them in connaction wilh thewr attondance atmeetings of direciors or
commulieas ol diwectors or general moebngs of Separale moeetings of the
holders of any class of shares or of debeniures of the company of olherwise in
connoction with the discharge ©f e duties

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subject o the provistons of the Acl, the directors may appoint ona or more
of thesr number 10 1he olfice of managing deecior or 1o any other execulive
ofhica undor tho company and may antar sio an agreement or arrangemaent
wilhy any direclor fof hes emmploymenl by the company or for tha provision by lim
of any services oulside the scope of the ordinary dutios of a direclor Any such
appaintment, agreoment @r airangemenl may ba made upon such terms asihe
dicctors delermine and thoy may remunarale any such direclar for his
SOIVICOS A the? tnk it Any appoiniment ot a direcior 10 an exetuliva ofiice
shall lerminate il he ceases (0 be a director bul wathoul prejudice 10 any claim
10 damages lor breach of 1hg coniracl of sevica batween the director and the
company Amanampng direcior and 8 droctor hobding any other greculive oflice
shall not be subject ta rotirement by rotation

85 Subject to the provistons of the Act, and providod thal he has disclosed (0
the directors tho nature nnd exlont of ony material inlerest of ks, a director
nohwihsianding his olfice -

{a) may be a parly to. or otherwiso Interesled 10, any transacton or
arrangemenl wvath the company or in which tho company 18 otheiwise
lerosied,

(1) moy ba a director of other oflicor ol, or employed by, or a parly 10 any
fransaction or arrangement with, or otharvase inlerested i, any body
carporsle promoted by the company or n which the company 15 otherwise
inferested, and

tc) shall not, by reasen of his office, bo accountable 1o the company for
any boneh! which ho dorivaes Irom any such ollice or employment or om any
such transaction or arrangomoent or lrom any inforest In any Such body
corporale and np such lransaction or arrangoment shall be hable to be aveded
on tho ground of any such inferasl or bonaolit
86 For the purposos of rogulation BS

(a) a goneral notico given (0 the duaciors thal a directar 15 1o be regarded
as having an \narest of the nature and extant speciied ) the nolice In any
trangachon or areangomeni i which a spocdiod persen 27 class of porsons 1S
inlerosied shall bo deomed to be a disclosure 1hil tha direclor has an inlerost
in any such fransection of 1he naluro and extert 50 specified. and

{&} an interest of which a diecior has no knowledge and of which i 15
urtnmnsfn;:gla 1o expec! him 1o hove knowledge shall nol be lreated as an
interast of his,

DIRECTORS’ GRATUITIES AND PENSIONS

B7. Tho directors may provide bencfits, whather by the paymont of graluiios
OF pUNSIONS oF by INsLIINCE OF DIherwise, for any direcior who has hald bul no
longer holds an~ exaculive ollica or employment with e company of with any
body corporate which 1s of has been a subsidiary o the compunr ora
pradecessor in business of the company or of any such subsidiary, and for any
membat ol hig lamily {including a spouse and a former spouse)} er any parson
who 13 o was depandent on him, and may (as woll bofore as after ho ceases to
hold such oflica or employmant) contribute 1o any lund and pay promiums lor
the purchaso or provision of any such banof,

PROCEEDINGS OF DIRECTORS

88 Subjec! o tho provisions of tha artlcles, the directors may regulate thair
procecdings as ihoy think iit. A diracior may, and tho secrelary &t the request of
adiroctor shali, call a mooting of the directors. Il shall not bo nocussurY fogivo
nolico of 0 meating 1o a diracior who Is absent from the Unlted Kingdom.
Queslions ansing al 8 meeting shall be daclded by a majority of voles. In the
casq of an equalily ol votes, the chairman shall have a second or casting vole,
A direclor who Is also an altornale divector shall bo entitled in the absence ol
hlst appointor 10 a separata vota on behall ol his appointor in addilion 1o hisown
vote

89, The quorum lor the iransaction of tho business o the diroctors may be
lined by the diroctors and unless so fixad al any other numbar shall bo two, A
porson who holds office only s an allornale diroctor shall, il his appointor I8
not prosaent, ba countad In the quorum.

90. Tha rontinuing diroclors or a solo continuing dirottor may act
notwithstanding any vacancies knthelr numbaor, but, if the number of diraciors is
lass thin the nuribar fixed as the quorum, tho continuing direclors or ditostor
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Pt at b B L IRSent Buhif there o no ditgcion Boldg that offico, er
P g L gl ol wivnlie] to presado o 13 nel present within five
e ator B e apeoeoled for tha meelng, g directors present Ny
dbp o wad ol PR e liet 0 ©harman o Ihe meeting
WA b e Ly A e of drectars or ol & commiltee of directors, or
Uy d 500500 de g ol o dieclor shalt, nolvaihslanding that 1l be alterwards
ot werrd thal thete wias a delect in the appomiment of any dirgcler or thal
Wiy £ TR wee dibgualied frem holding olbce, or had vacated office, or
vt mia onid 2 1 vole. Ue as vald as )l evary such person had beon duly
apponled and was gquabbed and had conlinued 1o be a duector and had beon
valilted o ot
YA bt o i Signod by all e diectorg entitled 1o recaive nolica
O ety of deecloes or of a commilleo of directors shalt be as valid and
M par a5 bl had been passed at a meeling of diraciors or (as the case may
Gy a commatted ol dsertoes duly convened and hald and may consist of
vkl documenis it b ke form each signed by ono or mose dircclors, byt a
et aluton syned by an allernato direclor naed not also be signed by his
dEpanlst and o s Signed by a director who has appointed an alteinale
direcios it necd not bo signad by the allarnate direclor in that cnfmcily
94 Bave as olhorwse prowged by the articlos, a director shall not vote at a
meeting of dwectors o of a committee of diractors on any resolulion
Luicannag 3 matter 10 which he has, dirgcily or indirectiy, an interest or duty
wWhCh s maenal and which confficts or may cenflict with the interests of the
LIMPAGY anless Mg 1nterest or d ity anses only because tho case lalls within
tnis g mgre of the {Gllowasg paragraphs

tdr e rosoluhon relslis to the grving 19 him ol a guarantee, secunty, or
ety in @spact of mohay le1i 1o, or an ebligation Incurred by him for \ho
Luteht ol the company or any of its subgiciaries

thy e recglulion relates (o the givng to a thid parly of a guaraniae,
seignty of indemnmily in rmspect ol an obhiganen of the company or any of its
Subsadiares for which the direclor has assumed responsibility in whole or part
unis whethior afone or jointly wilh othors under a guarantes or indemnity or by
i cqvenid) OF s05UNRY

12 g inlerast anses by virtue of s subsenbing or agreeing to subscribe
Iar any shares daebentures of omer secunias of the company or any ¢f iis
subgidianes o by virtue of lis baing. or inlending lo became, a participant in
i underwniing 6 Sub-underwrting of an offer of any such shares,
dobentures. or alber Secunties by the company o any of its subsidianes for
subisenplon, urchass or exchiange.

el Ihe resolulion relatas in any way 1o a reliroment benelits scheme whigh
has been approved. or 13 condibional upon approval, by the Board of Infand
Revonue for faxalion purposes
For rhe purposes of this rogalation, an interest of a person who 1S, for any
purpose of thp Act [exclutding any statutory modibeation thereo! rot 1n lorce
when s regulahon BecOmes binding on the compary), connocled with
dirgctor shall be woatad as an interest of the director and, in relation 1o an
atarnato dirgclor, an interes) of his appointor shali be treated os an interest of
the altarnale dirgctor without prejudice 1o any nlerest which the allernate
ractor has otherwise
95. A dirortor Shall nat b sounted 1n the quorum present at a meaaling in
inlaton 1o a rasotuion on which ha is nol entitted to vote
96 Tha company may by ordinary resolulon suspend or relax to any extent,
efhor genorally of i respost of any particular maller, any provision of tho
arhigles prohibiing & dwecter from votng at a racobing of Jl)roclors orofa
comemitias of dirggtors
07. Where proposals arg under gonsideration concerning the appainiment of
twa o mora direetots 1 ollices or amployments with the company or any budy
Larporate 1n which the company 1s intaraslag the praposals may be diviged anr
cuntisidgrod in raatorni o each direclor separately and {provided he is nel i ¢
ansiher reasen prociuded rom volngj each ol the direclors concarnad shall e
anbiled to vole and be counted i The gquorum In 1espact of each rosoluton
exdéapl that congerning ns own apporimeant
U8 il aquashon anses al a meoling of diraciors ¢r of a commiltea of direclors
1415 the nabt of a director 1o vole, the quisstion may. botore tho conclusion of
N meatng be reféred to the chairman of the maeetng and his ruling in
ralatian 19 any diroctar other shan limsell shalt bo hugl and conclusike

SECRETARY

99 Subjict to o provisions of tha Act the secrelary shallbe appointed by the
direelies for sueh lerm, a1 Such remunoralen and upon such conditions as thay
may thiak Il gnd any socrelary 5o appointed may be removed by them

MINUTES
109 The diroctors 5haf Cause minules 1o bo made in books kept for the
PUrpoSe

1) of 8ll oppeniments of officers mado Ly the dirsclors, and

thy of all procendings at moetngs of the company, of th hotders of any
¢hss of shares i he compary and of the directers and of commtlaes ol
diracises, including Ihe nemes of the directors presen al each such meeling

THE SEAL

101 The soal shall ooly be used by the authonty of Ihe diractors or of a
commiltor of dieclors authonsed by the direclors The duectors may
determna wha Shall sign any insteumaent o which the s0alis atiixed and unloss
O s so delermined it shall ba siynad by a diroctor and by tho socrotary or
by & sacond diregipr

DIVIDENDS

102 Subset o the provisens of the Act, the company may by ordmary
resolution dedlore dwadonds in accordance with (ho respeclive tights of tho
g\cmm:rs but no dwigany shall excoed the amount racommended by (he

irpetors

103 Subject o the provising of the Acl, tho directors may pay inlenm
dvdends of It appoars 16 tham thal thoy are jushliod by tho proiis of Ihe
company available ror distnbution f the Share capial 19 divided inte dilforent
tacses the dirclors may pay inerim dividonds on shargs which confer
dolarrad or non-Fralurmd fights with rogard o diadend aa well ag on shares
which eonfor prelorential rghis vath rogard to dividend, but no Intonm dividend
shali ba paid on shares carying delorred or nen-proterred nghta 1l, al the bme
of payment. any profarential divdena 15 n arraar The directors may also pay at
vitaryals settiod by them any dividend payable al a fxod rate il 1l appears lo
thom (hat the prafits avalable for thatnbuiion justity the payment, Pravided the
dneglors agt m goed fadh they snall nol incur any biability 1© the holdars ol
shares confarming proforced nghts for wny 1083 \hay may suller by the lawiut
pa?manl ot gninierim dwidend op any sharas having defrred or non-praferead
L{Is L)

104 Excepl ns otherwise prowded by the nghis atlached 10 shnes, all
Amidands shod pa deglarod and pad according 1o the amounts paid un on the
shares e wiich the dwdend i pmd, All diedonds sholl be apporhioned and
pad praporhonately o the amounts pad up on thy shares dunng any portion
S pLrbgns of the penod in respedt of wieh (he dividend 1s paid, but, il any
share @ sgued on terms prowding that o shall rank for dividend a8 from a

paruLular gate. thas shiae shal rang for dvidend accordingly

185 A generpl mcoling declanng a dividerd may, upon the recemmendahon
G the diectors  diredl il i shg be cabsted whilly or partly by tho
distibution ol ussels and, wherg any Mithcully anses n reqard 10 tho
distrbution, Ihe dwectors may solle 1he Samo 53 m parloular may 15su0
Irackonal cerlificates and hix the valuo for drstnbubon of any assels and may
daterming that cash shall bo paid ta any member upon the feoling of the valug
sa fixed in order 10 adjusl the nghts of me 15,55 and may vesl any assels in
frusiees

106 Any dividond or other moneys payat'e m respect of a share mady bo pad
by chogque sont by post to tha regisiered addross of 1he porson entitied orf twe
& morpe fmrsons ore the holders of tho share or are peintly anidied lo v by
raason ol Who death or bankruptey of the holder, 10 the regisiored addeoss of
that ono of those persons wha 1S first namod i 2 segister of nembers or 1o
such porsan andd 10 such address as tho person ur persons enlifed may n
wiling dirgct Every cheque shall be made payabls to tha order of iho porsen
or persans entitled or to such other person a3 the person or persons entiled
may in wriling direct and paymant of tha chegue shall be a goed discharga to
the company. Any joint holdor or other person jointly enfitled 1o a r*ara as
aloresaid may give receipls for any dwidend or othor moneys 1 aget's n
respect of the share

107 No divedend ar other moneys payable i rospect of a share st boar
interas! against the company unlesy otherwise provided by the nghts attached
10 1he sharg,

108 Any dividend which has remaned unclaimed for twelve years from the
date when it became due for payinent shall, il the diractors so resolve, be
forlotted and cease to remain owing by tho caompany.

ACCOUNTS

108 No member shall (as such) have any right of Inspecting any accouniing
recards or other book or document of the company excepl as conlorred by
#atute of authorised by the direclors or by ordinary resolution of 1ha company.

CAPITALISATION OF PROFITS ) )
110. Tho directors may with the authority of an ordinary rasolution of Ihe
COMPANY ~— .

(a) subsel as herdlnalior proyded, resolve Ip capllalise any undivided
profils of the company nol raquirad for paying any praferential dividend
{whather or not they are availabla for distribution) or any sum standing 1o the
credit of the company’s share premium account of capital redemplion reserve;

(b} appropriate the sum fesolved fo be capitalised 19 the memoeds who
would have been entlited to 11 It were distributed by way of dividend and in the
sama proportions and argy such sum on their behall either In or towards
paywng up the amounite, if any, lor the time being ungaid on any sharas hald by
them respectivoly, o in paying up in full unissued shares or dobentures of the
company of a neminal amount equal 1o thal sum, and allol the Shares or
debenturos crerded as fully paid to those membaers, or as they may direcl, in
thase praportisns, or partly in ong way and partly irt the other; but the sharg
prarium acesunt, the capital tedemplion reserve, and any prolits which are
net avaltabls for distribution may, for the purposas of this reguiation, only be
?Plplled Ir. ‘paying up unissued shares 1o be allotted 10 membs, rs credited as
ully pard,

{7 make such provision by Ihe Issuc of fractional caertificatas or by
po,ment in cash or olherwise as thay detprming In the case ' shares or
dofneniums becoming distnbutable under this regulationin fracl’y 5, and

{d} authorise any porson 10 enler on bahall of all the mambers cancorned
IMa an agreemant wilh the company providing for 1¥ . ..iment 10 them
respoctively, cradilod as fully paid, of any shares or dehentures to which they
urg_enlitted upon such capitalisation, any agreemenl made under such
authonty being binding on all such members

NOTICES .

111 Any notico 10 bo give 10 or by any porson pursuant to tho articles shall be
n writing excapt that a notice calling 8 meeting of the diractors need not be in
wiriling.

12 ¥ha company rmay give any notice vo a member ¢ither personally or by
sending it by post In @ propaid envelope addressed 1o the member al his
registorad addrass or by leaving it al thal address. In the casa of joint holders of
a share, all nolices shall be given 1o 1he joint holdsr whose name stands firstin
tho register of members in raspaci of the jolnt hotding and nolice so givon shall
bo suflicient notice lo all tho joint halders. A momber whoso regislared address
13 not within the Unilad Kingdom aad who gives to the company an addross
within the Unitod Kingdom at which nolices may be given 1o him shall be
entilled 10 Hava nelicos givon to him at ihat oddrass, but otherwise no suth
member shall be aititled 10 roceve any notice from the company,

11} A mambor prosant, either In persan or by proxy, ol any meeting of the
company or ¢f the holders of any class of shares in the company shall ba
doomed o have roceived nolice of the mesting ond, whare requisilo, of tha
purposes 1o which i was callod

H4, Evary porson who becomes antiiled 1o a share shall be bound by any
nolice In respact ol thal share which, bajore his name Is enterad in tha register
of membars, has boen duly givenio a parson from whom ho derives his title.
115 Proal thal an envelope conlaining a notice was properly addressed,
prepad and posied shall be conglusive ovidenca thal thy notico was given. A
nolica shall ve deemed to be glvon at the explration of 48 hours alter the anvelope
containing It was posted.

116 A notice may be given by tha company to the persons entitted to a share
in consequence of the dealh or bankwpicy of a member by sending or
dultvanng 1t, in any manner autharisod by the articles for tha giving of notice to
a membar, addrassed to them by name, or by the tille of repraseniatives of tha
daceased, of frusfoe Of the Bankrupt or by any ke description at the addiass, If
@iy, wittun the Umited Kingdem suppliod lor thal purpose by the parsons
cliiming to be so ontilled. Unli! such an address has baen supplied, a notice
may be given In any mannar in which 1t might have been gwen if the dealh or
bankrupley had nol occurred,

WINDING UP

117 1§ the company 1s wound up, the liguidator may, with tha sanction of an
exiraordinary resolution of the company and anr aiher sanclon regquired by the
Act, dwido amoeng tho memibors 1n spacia the wholo or any past of the assols of
the campany and may, lor Ihal purpose, valug any pssols and delormine how
Ihe dwision shall bo caried oul 8s betwosn the mambets or diflorant classes of
mambers, The liqudater may, wilh the like sanction, vast tha whale or any part
of tho assels in irusloos Upon such trusis for the benehit of the mombers s ho
with the like sanclion determines., but no member shall be compelled 10 #ccept
oy assels upon which thero 1s a habiiity,

INDEMNITY

118, Subjectio tho provisions of the Act but without preidice 1o any Indomnity
lo which & directar may olhorwiso be optitled, every diroclor or other offlcer or
auditor of the compnny shall be indemmiied out of the assots of the company
aganst any iabilly ineurcad by him in dalonding any procaadings. wivether civil
grcriniinal, in which judgrment IS givert in his faveet 5 nwhich ha is acquitied
ar n connection with nny application i wiich rehct 18 granied to bin by the
caurt frem liability f6+ nogligenc.e, detaull, breach of duty o breach of st in
ralation lo the atiars of the company




