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THE COMPANIFP® ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF NORTHERN ROCK HOMES LIMITED

No. 2306045

1. The Company’s name is NORTHERN ROCK HOMES LIMITED changed by Special
Resoluf:ion passed on 6th June 1992 and under Certificate of Incorporation on
Change of Name dated 2nd July 1992 from NORTHERN ROCK HOUSING TRUST LIMITED,

2. The Company's registered office is to be situated in England and HWales.

3. The Company’s objects are:-

(a) (1) To acquire and hold controlling and other interests in the share or
loan capital of any company or companies,

(2) To provide financial, managerial and administrative advice, service
and assistance for any Company of which this Company is a member or which is in
manner controlled by or connected with this Company and for any other Company.

(3) To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to traffic in land and house and other property cf any
tenure or any interest therxein, and co create, reserve, sell and deal in
froehold and leasehold ground rents, and to make advances upon the security of
land or house or other property or any interest therein, and whether erected orx
in course of erection, and whether on first mortgage or subject to a prior
mortgage or mortgages; and generally to deal in, traffic by way of sale, lease,
exchange or otherwise with land and house property and any other property
(whether real or personal) and to turn the same account as may seem expedient,
and in particular by laying out streets, roads, and squares, constructing,
sewers and draining, planting, paving and preparing building sites, and by
construction, reconstruction, altering, repairing, improving, decorating,
furnishing, and maintaining houses, flats, bungalows, offices, factories,
warehouses, wharves, buildings, work and conveniences of all kind, and by
consolidating or connecting or subdividing properties, and by leasing and
disposing of the same, and by advancing money to and entering into contracts
with builders, tenants and others; and to manage any land, buildings or other
property as aforesald, whether belonging to the company or mot, and to collect
rents and income, and to supply to tenants and occupiers catering and cthex
services and all conveniences and amenities commonly required therewith to
acquire and take over businesses or undertakings of all kinds, and to carry on,
or dispose of, remove or put an end to the same or put an énd to the same or
otherwise deal with the same as may seem expedient; and to carry on all of the
businesses of building and civil engineering contractors, land, estate and
property develcopers, repalrers and jobbers, estate agents and managers, mortgage
and insurance brokers and agents, surveyors, valuers and auctionsers, gemeral
farmers, builders, merchants, plant hire specialists and contractors, merchants
of, and dealers in plant, machinery, vehicles and appliances of all kinds,
painters, decorators and plumbers, haulage and transport contractors,
electriclans and general englneers.

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




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

(d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom ox elsewhere any patentis,
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 gramt licences ox privileges in
respect of the same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may scquire or
propose to acguire.

(ed To ecquire or undertake the whole or any part of the business, goodwill,
ard assets of any person, firm, or company carrying on or proposing to carry on
& = of the businesses which the Company is authorised to carry on and as part of
the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an wnterest in,
amalgamate with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any such person,
firm ot company, or for subsidising or otherwise assisting any such personm, firm
or company, and to give or accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any shares debentures, debenture
stock or securities, that may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock or securities so
received,

(£ To improve, manage, construct, repaix, 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 othevwise deal with all ox aay
part of the property and rights of the Gompany.

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

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

(1) To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mcrrgage, charge, standard security, lien or
other security upon the whole or any part of the Company's property or assets
(whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation and liability it may
undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warraunts,
debentures, and other negotiable ox transferable instruments.



(k) To apply for, promote, and obtain any Act of Parliament, order, or licence
of che Department of Trade or other authority for enabling the Company to carry
ar¢s of its objects into effect, or for effecting any modiflcation of the
Company's constitution, or for any other purpose which may seem cuiculated
directly or indirectly to promote the Company’'s interest, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company'’'s interest.

(1) To enter into any arvangements with any government or authority (supreme,
municipal, local, or otherwise) than may seem conducive o the attainment of che
Company's objects or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions,

(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 cr carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in any
part of the world.

(n) To control, manage finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secr.tarial, administrative, technical, commercial and
other services and facilities of all kinds of any such company or companies and
to make payments by ways of subvention or otherwise and an, ‘ther arrangements
which may seem desirable with respect to any business or operarions of ox
generally with respect to any such company or companies.

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

(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 fer shares, debentures, or
securities of any company purchasing the same.

(q) To act as agents or brokers and as trustees for any peérson, firm or
company, and to undertake and perform sub-contracts.

(xr) To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other
securities of the Company credited as paid u. in full or in part or otherwise as
may be thought expedient.

(s) To pay all or any expenses incuxred ip connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares
or other securities of the Company.




(t) To support and subscribe to any charitable or public object and to support
and subscribe to any institution, society, or club which may be for the benefit
for the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for
any persons who are or have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set upon, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of thelr vives,
widows, children and other relatives and dependants; and to set up, share
purchase schemes for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary company and to lend money to
any such employees or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

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

(w) To procure the company to be registered or recognised in any part of the
world.

(x) To deo all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-centractors or otherwise and either alone or in
conjunction with others.

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

AND so that:-

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

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

separate Compate’,



(3) The word "Company” in this Clause, except where used in reference
to the company, shall be deem:d to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

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

*AND IT IS HEREBY PROVIDED that nothing in this clause 3 shall permit
the Company, at any time when it is a subsidiary (as that term is
defined by the Companies Act 1985) of a bullding society,

(&) to carry on any activities other than those which it is within
the powers of that building society to carry on, whether by the
building society itself or through a subsidiary, or

(b) to invest in or support any other body corporate except one whose
objects do not permit it (i) to invest in or support any other
body corporate, or (ii) to carry on any activities other than
those which it is within the powers of that building society to
carry on, whether by the building society itself or thrvough a
subsidiary;

and for the purposes of this proviso the words "to invest in",

"support” and "body corporate" have the same respective meanings, as
they have for the purposes of the Building Societies Act 1986.'"

4, The liability of the Members is limited.
5. The Company’s share capital is £1000 divided into 1000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish to be formed into a
Company putrsuant to this Memorandum; and we agree to take the number of shares
shown opposite our respect names.

Names and Addresses Number of shares taken by each
of Subscribers Subscriber
1. Instant Companies Limited One

2 Baches Street,
London N1 6UR

2, Swift Incorporation Limited One
2 Baches Street,
London N1 6UB

Total shares taken Two

Witness to the above signatures, Terry Jane
2 Baches Street,

London N1l sUB
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF NORTHERN ROCK HOMES LIMITED
changed by Special Resoclution passed on 6th June 1992 and under Certificate of

Incorporation of Change of Name dated 2nd July 1992.

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hereinafter called "Table A")
shall apply to the Company save in so far as they are excluded or varied hereby
and such Regulations (save 25 so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the GCompany.

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-gnactment of that provision for the time being in force.

ALLOTMENT O SHARES

a2, (a) Shares which are comprised in the authorised share capital with which
the Company is incoxrporated shall be under the control of the Directors who may
(subject to 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 mapner as they think fit.

(b) All shares which are not comprised in the authorised share capital
with which the Company Ls incorperated and which the Directors propose to issue
shall first be offered to the Hembors in proportion as nearly as may be to the
number of the existing shares held by them respectively unless the Company in
General Meeting shall by Special Resolution otherwige direct. The offer shall
be made by notice specifying the number of shares offered, and limiting a period
{not being less than fourteen days) within which the offer, if not accepted,
will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to
the perscns who have, within the said perioed, accepted all the shares offered to
them; such further offer shall be made in like terms in the seme manner and
limited by a like period as the original offexr. Any shares mot accepted
pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesald except by way of fractlons and any shares yeleased from the
provisions of this Article by any such Special Resolution as aforesaid shall be
under the control of the Direct:iors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in such manner




as they think fit, provided that, in the cas¢ of shares not accepted as
aforesaid, such shaves shall not be disposed of on terms which are more
favourable to the subscribers therefor than the tcrms of which they were offered
to the Members. The foregoing provisions of thls paragraph (b) shall have
effect subject to Section 80 of the Act,

(¢) In accordance with Section 91{1l) of the Act Sections 89(l) arnd 20(1)
to (6) (inclusive) of the Act shall not apply te the Company.

(d) The Dlirectors 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 to 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 that period of five years from the
date of incorporation and the Directors may, after that period, allot any shares
or grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that period. The authority hereby
given may at anry timu (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
paid-up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing 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, for all
moncys presently payable by him or his estate to the Company. GClause 8 in Table
A shall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. (a} A notice convening a Gemeral Meeting shall be required to specify the
general nature of the buciness to be transacted 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 transacted at an Extraorxdinary
General Meeting, and also all that is transacted at an Annual General Meeting,
with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and Auditors, and the
appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Mecting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members in
regard to their right to appoint proxies; and motices of and other
communications relating to any Generzl Meeting which any Membexr is entitled to
receive shall be sent to the Directors and to the /. uiitors for the time being of

the Company,

T

6. {(a) Cleuse 40 in Table A ghall be read and construed as if the words "at
the time when the Meeting proceeds to business" were added at the end of the
first sentence.



(b} If a quorum is not present within half an hour £rom the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day
in the next week at the samr “lme and place or to such other day and at such
other time and place as the Directors may determine; and if at the adjourned
General Meeting a quorum is not presented within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissolved.

(e) Clause 41 in Table . shall not apply to the Company,
APPOINTMENT OF DIRECTQRS
7. (a) Clause 64 in Table A shall not apply to the Company.

{(b) The maximum number ar+ wir. mum number respectively of the Direcctors
may be determined from time to time i Ordinary Resolution in General Meeting of
the Company. Subject to and in default of any such determination there shall be
no maximum number of Directors and the minimum numbex of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole Director
gshall have authority to exercise all the powers and discretions by Table A and
by these Articles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accoruingly.

(c) The Directors shall not be required to 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 Director at any General Meeting unless
either:; -

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a Member
qualified to vote at the General Meeting has been given to he Company of the
intention to propose that person for appointment, together with notice executed
by that person of his willingness to be appointed.

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

(f) The Directors may appoint a person who is willing to act to be a
Director, either to £ill a vacancy or as an additicnal Pirector, provided that
the appointment does not cause the numbexr of Directors to exceed any number
determined in accordance with paragraph (b) above as the maszimum number of
Directors and for the time 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 terms and in such manner as they think
fit, and subject (in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as
security for zny debt, liability or obligation of the Company or of any third

party.
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ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the company such pars.
(if 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 Clausc 66 in Table A shall he modificd accordingly.

(b) A Director, or amy such other persomn » .s mentic¢ 2d in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director,
and an alternate Director shall be entitled at any meeting of the Directors or
of any committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Directox, but he shall
count as only one for the purpose of determining whether a quorum if present,

DISQUALIFICATION OF DIRECTORS

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

GRATUITIRS AND PLNSIONS

11. (a) The Directors may exercise the powers of the company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be
entitled to retain any benefits 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 DIREGTQRS

12. (a) A Director may vote, at 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, directly or indirectly, any
kind of interest whatsoever, and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation tc¢ any such resolution as
aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall net apply to the
Company .

INDEMNITY

13. (a) Every Director or other officetr of the Company shall be indemnified
out of the assets of the Company apainst all losses or liabilities which he may
sustain or incur im or about the execution of the duties of his office ox
otherwise iu relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by rhe Court, and ne Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thexreto.
But this Article shall only have effect in so far as its provision are not
avoided by Section 310 of the Act.

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




TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any
reason therefore, decline to register the transfer of a share, whether or nnt it
is a fully paid share, and the first sentence of Clause 24 in Table A shall not
apply to the Company.

Names and addresses of Subseribers

1. Instant Companies Limited
2 Baches Street
London

2, Swift Incorporations Limited
2 Baches Street
London

Dated this lst day of Aupust, 1988,

Witness to the above signatures, Terry Jayne
2 Baches Street
London
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The requiations of Table A to the Companivs Act 1985 apply o ir 3 " wnpapy save in so far as they are not excluded or varied by

its Articles of Association.

Table A s prescribed by the Companlsa (Tables A to F} Regulations 1985 (S.1. 1985 No. 805}, amended by the Compan-
tes (Tablos A to F) (Amendment) Regulations 1985 (5.1, 1985 K, 1052), Is reprinted below.

Tabie A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPREJATION

. In thesa reguistions —

‘the Act' moans the Campanlos Act 1985 Including any statutory inadificaton or
r&-enactmont thateo! for tha lime balng in forco.

'the artlclas’ moans the grilcles of the company.

‘cloar days' In totalion 1o the period of a notlice means that pe*iod excluding the
duy when the notice is glven or deamad 1o be given and the day for which 11 is
given ar an which It 1s 10 take atlect.

‘axecuted’ ncludes sny mode of execution,

‘otilge’ meant \he registerad office of the company )
‘the holder' in relanon to shares means the manmbar whose name 1S entered in
tha raglster of mumbors as the holder of the gnores,

‘the aeal’ means the common soal of the comany.

‘secratary’ means Ihe secrotary of the compary or tny other person appainted
lo perform the duties of the secrotary of the company, including ajoint, assistant
or duputy sacralary,

‘tha Unitad Kingdom' maans Greal Britain end Naorthern irafand,

Linless the conlext otharwise raquires, words or expressions containad in Ihese
regvialions boar the samo meaning as i the Acl but exciuding any stalulory
muditication thereol not in force when thase regulations bacome binding onthe
company.

SHARE CAPRITAL ‘ ,
2 Subject to the provisions of the Act and withaut projudice to any rights
allached 1o any exlsing shares, any share may be iSsued with such nights or
restrictions as the company may by ordinary resosiution deterriine,

2. Subject to the pravisions of Ihe Act, shares may be 1ssued which are 16 be
redsamed ne are 10 bo liablo to be redeemed al ihe oplion of tha company or the
halder on such terms and in such manner as may be proviced by the riiclos.

4. The company may exercisa the powers of paying commissions conlerred by
the Act, Subjactio the prowisions of the Act, any suchcommission may be catished
by the payment ot cash or by the allotment of fully or partly paid shares or parlly in
ono way and partly in the oiher.

5. Excaptasrequired by law, no person shall be recegnisad by he company as
hoiding any share upon any trust and (axcepi as olherwise provided by the
articins or by law) the company shall not ba bound by or recegnise any interast in
any share excepl an absolula right ta the entirely 1hergol i the holder,

SHARE CERTIFICATES
6. Every momber, upon becoming the holder of any shates, shatt D¢ entitied
without poyment 10 one cerkficato for all the shares of vach class hald by im
Iand. upon fransterting a > vt o his holding of shares of any class, to acertificate
or the batance of such - 'ding) or soveratcertilicates eachfor ona ormore ol his
Shares upon payment'  avary cerlificale alier the first of such reasonable sum
as the direciors may d “arming B sery cartificate thall be sealed wilh the seal
and shall spacily the nusmber, class and distinguishing rumbars (il any} of he
shares towhichilrelate. and ine amountor respetiive amounts paid up thareon,
The company ehall not be bound o 1ssua more than one cerlliicate for shares
tieldiomntly by several parsons and delivery of a certiicsie toone joimt noldar shalt
be a sufficient delivary to all of tham.
7 Hasharacerfificatois defaced, wom-out, lostor dastroyed, it may be ranewed
onsuchterms i 1y)as to evidence and Indomnity and paymenl of the expenses
raasonably inturred by the companr In investigaling evidance as the direclors
may determine bul otiorwise tree of charge, and (in 1he case o delacemen or
wearing-out) on dehvery up of the oid certiicile

LIEN

8, The company st ~iravaafirsl 2nd paramount lien on every share (nolbeing a
lully paid share} tor Il noneys (whether prasently payable ¢v not) payable ala
fixadtime or called 1irespect of 1hat share. The direclors ma{alany umedeclare
&ny share lola whalty brinpart exempt from the provisions &1 this regulation The
company’s lien on a share Shall exlend to any amounl payable in respert ol i
9. The company mcy:« lliasuch manner as the direclors deterrming a0y Sharas
o which the company nas a hien if 2 sum in respect of which the lien exisis is
presently payable undisv.otpnd within fourieen clear days atter nokice has peen
givento ihaholder ol ile shareor 1o the parson enfifod 10 11N consequenca ol the
death or bankrupicy of the holder, domanding padymont and slaling that if the
riotice is not somplied with tha staras may be sol

10 To give aliccl lo a sale the direciors may aulhanse Some porsan 10 execo
an tnsirument o transfer of the shares sold to, or in arcordance with the
diractions of, the purchasar, The titla of the [ranslerea 10 tha shares shall not be
alflecled by any rregulanty in or invalidity ol 1he proceedings in reforence to the
sila.

11 Tha nel proceeds of the sale. afler payment of the costs, shall ba applied in
paymeni of so much of the sum for which the ken exisls asis praseplly payablo,
and any rasidue shall {upon syrrandar to tho company {or rancellation of he
certificate for the sharos sold and subjecl to a hie lien for any monoys not
presently payabie as oxisted upon he shares bofore the sale) be paid 1o tha
person entitted 1o the shares al (he date of the sala.

CALLS ON SHARES AND FORFEITURE

12 Subject {0 e rm3 o} alloimonl, the dioctors may maka calls upon {he
mambers inrespect of any manoys Unpaid on their sharea {whalherin raspaciol
nominal value Gr praryum and each mer ser shall (subject o raceiving at least
fourioen cloar days notice spocifying when and where payment is lo be made!
pay 1o tho company os reguirad by I notice the amount calted on his sharas A
call may be required lo be pald by instalmants. A call may, bofore racelpt by \he
company of any sum dus therounder, ba revoked in whole or part and paymentol
acalimay bepostponedn wholeerparl. Aparsonups  whom acallis mada shall
omainbobta 10f CAYS mado uponTim Rotvainstangng the subsaquenitransferof

the shares in respecl whereof (b call was made

13 Acall shall be deemed 1o have been made at the ime when the resolulion of
na draciers aulhorsing the call was passed

14 Thejoin holde S of a share shall be joimly and saveraly hable lopay ailcalls
in raspect thereol

15. ttncall remains unpaid alter 1t has become due and payable the person irom
whomlis due and payable shall pay inlereston ihe amounlunpaid from thedayil
became dua and payablo w115 pand bl the rate lixed by the terms of allotmant
oftha shara 1 inihe notice of the call, or il norate s fixed, atthe approprale rate
{as gelinad by tha Act) but tha direciors may waive payment of the inlerest whDity
or in par.

16. An amount payatle in raspect of a share on allolment or al any sz date,
whether tn respacte! neminal value or premmium or as aninsigimentof aced shall
b deemed to ba acall and ifi1:8 nol paid the provisions of the ariicles AT ANy
as if that amoust had become due and payable by wirtue of a call

17. Subject ta the terms of aliotment, ho HINGEIoTs My make arrang+MaNs 04
thessue of shares for adifference belween the holders Inthe amounis and imes
of payment of calls on their shares.

18. If a calt remans unpaid alier il has become due and payable tha direclors
mar give 10 1he person from whom i 15 dug not less than fourleen clear days’
nolice raquinng payment of the amount unpaid logether with any interest which
ray have accnled, Thenotice shall name the place where payment s o bemade
and shall stalg thatil the notice is nol complied with the sheres inrespact ol whieh
the call was made will be lable 10 be torleted,

18, If the nohce is not complied with any share in respect of which Il was given
may, before the payment required by the nolice hrs been made, be Torieited bya
resolulion ol the directors and the forfeilure shalt .sclude all dwvidends or olher
;rlo'mialys payable In respect of the forleited shares and not pad belore the

orleilura,

20. Subjeetto the provisions ofthe Act, a forfolied share may be sold, re-allotted
or olharwise disposed of ¢n such terms and 1n such manner as the direciors
delerming either (o tha parsor who was hatace the torieiture (he holdes or to any
othar person and at any ime before sate, re-alioiment or olher disposien, lhe
fortaiture may be cancellad on such lorms as the directors think [it, Where for Ihe
purposes ol its disposal o forieited share Is to be transierred 1o any person the
direclors may authortse some person o execute annstrument of transfer of the
shace 10 thal person,

21. A person any of whose shares have been forleiled shall ceasa 1o be a
mombai In raspect of them and shall surrender 1o the company lor cancelfation
thecertiicalg ior the Shares lorieited but shall remaw hable o the company foral
moneys which al the date of forfedure were presently payatie by him 1o the
company in respect of those shargs with interest al the ralg 0t which intoresi was
payable on those moneys before the forlmiture or, o no intarest was so payable, al
Itia appreprinte rale {as defined i Ihe Act) irom the date of forferiure unhl
paymoanl bul the directors ma{ waivr paymant wholly or in parl or enforge
paymentwithau! any allowanceior the valua of ihe shares al the tme of forlesure
or for any consideration received on their disposal,

22 A statutory dectaralion by a drector or the secredary thal a share has bean
torieited on a Speciied date shall be conclusive evidence of the lacts stated in
1 as againsi all parsons claiming 1o be entilled to the share and 1he declaration
shal ? subject to the exgculion of an Instrument of transter if recessary)
conshitule a good litle 10 the share and the person o whom the share 13
disposed of shalt not be bound to see to the applicalion o! the considaration, il
any, nor shalt his lille 1o the share be allected by any irregulanty in or invalidity
ol the procecdings in relerence to ine lorleiture or dispasal of the share

TRANSFER OF SHARES

23 Tie instrumenl of transier of a share may be i any usual form or 1n any
othar form which the direclors may approve and shall be axecuted by ot on
behalt of tha transferor and, unlass the share 1s fully paid, by or on bel.aif of the
iransleres -

24, The direclors may reluse 1o register the transier of @ share which 15 not
fully paid to a parson’of whom they do not approve and they may reiuse to
re?lsler the transter ol a shara on which the company has a hen, Thoy may also
reluse W tegis\er a vansler unless.—

{a} W15 lodged ot the olfice of al such other place as the direclors may
appoint and 15 accompanied by the ceclilicate for the shares 10 which it relates
and such olher evidenca as the directors may roasenably require to show tha
right of the transieror 1o make the iranster;

{b) 1% 1 respect of only ony class of shares: and

(e} 115 Infavour of not more than tour iransierees.

25 |1 the diraclors rofuso 10 register a transfar ol a share, they shall within two
manths attar the dale onwhich the ransier was todged wih the company send
10 the transferee nolice ol the refusal,

26. Tne registralion of transiars of sharas or of transfars of any class of shares
may be susponded at such Umes and for such penods (nol excepding thirly
days in any year) as lhe diress s may determing

27, Nu iee sholl be charged fu: the registration of any Instrument of transler or
othar documani relating to or aliecting the litle lo any share.

28 The company shatl be eniiled 10 ratzin any instrument of transier which is
ragisiered, bul any instrument of wanst” * which tho Seediors relusa 1o epster
shail ba returned to Ihe parson todging it when notice of the telusal 4 ivon

TRANSMISSION OF SHARES

29 H amoember dies the survivar of Survivars whare ho was a joint holder, and
his personal represanialivas whora he was a sola holder of tho only survivor of
Joim holdurs, shall be the anly parsons recognised by the company s having
any Wille 1o his interost, bul nothing herein contawiad chall relaase 1he asiale of
i doceased mombar from any katilily ia respact of any share which had been
jointly hald by him,
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20 A person becoming enlitied 10 & share i consequence of the death or
bankmptcy of @ mamber may, Upan such evidence bem?mptoducnd as he
Girogiors may proporty require, eec! sithor to bacome the hokler of the sharg
ot 1o have s0m@ parson nominated by hini registered as 1ha transieres If he
slecis 10 bocoma the holdar he shall give notica to the company to that olfect. )i
e slects 10 have anothat petsan registaced he shall exacute an insiumant ol
transtar of (he shaie to thal person Al ine arlicios refating 1o the trensler of
shargs ahal! apply %o 1he notee or instrumont of transfer as If il wara an
instrument of transfer exaculed by the member and the death or bankiupicy of
the member hod nel coourtad.

31 A person becoming enlilled Lo & share in gonsaquence ol the death or
Bbankrugicy of a member ahall have the rzhis (o which he would be entitled f
he ware tha holder of the share. excapl thal he shall not, belore boing

* regisiered as the holder of the sharo, ba enlilled In respect ol i to attend or vole

a1 any moating of the company or 8t any separale maeling of the holders of any
class of shares In the company

ALTERATION OF SHARE CAPITAL
32, The company may by ordinary resajulion —

{a) increase ils sharo capilal by new shares ol such amounl as the
resolion prescribas:

(b} consoligats and divida all or any of i share captal into shares of lnrgor
amount than sts existing shares:

{c) subjecl 1o the provisons of the Ach sub-divide |ts sharas, or any ol
\herm. INto sharas of smallar amount and the resolubon may doterming that, as
beiween the shares rasulting from the sub-divisicn, any of them may have £ny
prelerence or advaniage as compared will the othors: and

{d) cancel shares which, a1the date ol the passing of the resolution, have
not bean taken of agiacd to be taken by any person and diminish the amount of
W5 share capital by the amount of the shares so cancelled.

33, Whenever 88 a result ol a consslidation ol chares any members would
bacome entitied 1o fractions of a shara, the diregtors may, on behalf of thosa
members, sell the shares representing tho fractions lor Ihe besl price
reasonably obiainable lo & / person {including. subject ta Ihe prowisions of he
AC1, Ind company) and distnbute Ing nel proceeds of Sie I dud proporlion
among those meémbers, and the directors may aulhorise some person 1o
cxacuie an instrument of transfer of (he shares 1o, of In accordance with Ihe
direction of, the purchaser. Tha transleree shall not be bound to 560 (o tho
spphcation of e purchase monpy nor shall s s 10 the shares be nitociod
by any irregularity in or Invalidity of the proceedings in rofarence 10 the sale,
34, Subject fo the prowisions of the Acl the compary may by cpecial
resolution waduce s share capital, any copital redemption resarve and any
shars pramium aceount in any way.

PURCHASE OF OWN SHARES

35, Subject 19 tho provisions of the Act, the company may purchasa its own
shares (iInciuding any redeemable shates) and, i11115 8 piwalp tompany, Make
a payment in raspact ol the redemption or purchase of its own shares
atharwise than out of cistributable profits of the company or 1he procoeds of &
irash 1ssue of shares,

GENERAL MEETINGS

36 Al genoral meelings other than annual genoral mealings shall be called
axiraorainary genaial meatings.

3?7 Tne drectors may call genaral meatings and, on the requisition of
members pursuanl to the provisions of tha Acl. shall forthwith proceed to
convene an extracrdinary general meeting for a date notlater than sighl weeks
alter raceipt of the requisihon. If thera are not within the Unlled Kingdem
sufliciant diractors 1o call a ganaral maeting. any direGlor or any member ot the
company may ¢all a generat meeting

NOTICE OF GENERAL MEETINGS
33, An annual general meeting and an extraordinary general meeting callad
for the passing of a special resolulion or a resolulion appomiing a RGArsanN as a
diraclor shall be calied by 2t teast twenty-one clear days' notice. Al other
extraordingry ganeral mestings shall be called by at lsast lourteen claor days'
nnncudbul a general meeing may be called by shorter notice it it 15 S0
agresd —

(a) 1n the case of an annual general meeling, by allthe mambars entitied Lo
attend and vote thareat: and

{b) In the case of any olher meeting by & majonty in number of the
mambers having a nght 10 allend and vote being a maojonty togathor holding
noih jess than ninaty-five par cant, i nominal valug of the shares givag that
right
The notea shall specily the ine ang place of the mestng and the genaral
natute o the business 1o be transacied and, in the case of an annual general
meeting. shall specify the meeling as such
5ubjaci 1o the prowisions of the ariicles ang 10 any restrictions imposad on any
shares, tha notice shall be given to all the membars, 10 alt perscns enlitlled 1o a
share I consenuence ol fhe teatn of bankrupicy of 2 member angd o the
draclors and audilors
39 The accidenlal omiss:on fo give nohice of a meeling to. of the non-recaipl
of notice of a mealing by any person enldied lo recewve nolice shall rol
ww el ate the proteedings at ihat meehng

PROCEEDINGS AT GENERAL MEETINGS

40, No busiross seall be Iransacled at any meoling unless 2 guorem i
presant Two parsons entitied 10 vole upon the business (o b transa.ied, each
beng & member or a proxy for 3 mamber or a duly authonsed repicseniative of
a corporation, shall be a quorum

41, 11 5. rh a quorum 18 not prasent within hall an hour fron the Ume anpointed
(ot the ~aetng, 0t f dung 3 mkeundg such a Guomn coases |0 bo prasant, the
aatng shall stand adjourned lo tho same day In the noxt week at the same
trna and place or o such f1ma and faace as tha directors may delermine.

42 Tho chatrman, il any. of the board of diractors o In his absence some olher
diractor neminaled by the direciars shall presida as chaimman of the meoting,
But il neithar two shairman ner such oiher diractor {Il any) be presant within
Nifteen minyles afler the ima appainied 157 halding the moeeling and wilking to
act. 1he dirrclors prasont shall elect ano of their number to be chairman and, If
thara 1§ 0.y ong director prasent and willing t2 acl, he shall ba chairman.

43 H no Wirector 's willing to ac a8 chaimman, or i na director IS present within
liftwen mirules afier the lima appointad for holding the moeling. the members
prasenl and antilfed to vole shali choozs orfe of thair number ic ba ehairman.
a4 A director shall, notwithstanding (hat he is nol a membar, ba enttled
attand and spoak af any genaral moating and at any soparalp meatlng of the
holgars of ans class o sharas in the company

43 Tho chasman may, with tha consant ol a mealing at which a quorum is
praserd (and shallif so diractad by the meating), adjourn tha maeling from timo
1o tma and from place (o place, but no business shall be ransacted at an
adjoured meciing oiher than businoss which mighl proporly have boen
iransecled ai the meuhnr{; had the adjournmont nol laken place Whon a
meatng is adioumed for fourtoon doys or mora, at joast saven cloar days'
nefice shall be given spacilying the tima and place of the adjourned meating
and tho genaral nalure ef the business 10 be Iransactad, Glherwise it shall not
be necassary ta Giva aiy such nolice.

48 A rasolution pul 1o the vole of 8 moaling shall be dacided on a show ol

hands unless bators, o on the declaration of the resul! of, the show of hands a
poll 15 duly demended Subject tg the pravienns of the Act. a poll may be
gemandges —

{a) by the enairman, of

{t) by allpast wd members having the righl 1o vole a1 tha meeting. o

(e} by a membar or mambers (eprasenting not lass thdn ana-tentn of tha
total voung nghits of all tha members having the right 1o vole at the mealing. or

{d) by a mamber or members holding shares ranlernng a nghi to vole at
tha mealing being shares on which an aggregaie sum has been paid up equal
I? r:ol l?‘;zs than sne-tanlh of the total sum patd Up of all the shaces confeting
that oy
and agdomund by a pergun as proxy for a nismber shall be the same as a
domand by the member
47 Untess a pall is duly demanded a declaration by the chaumat that! a
rasolutich has baen carred of carned unammousty, or By a particular majonty,
of kost, of not carned by a parbculat maonty and an eniry to Ihel etlect i the
minutes of the meating shall be conclusne evidence of tha tacl withoul prood of
the number or praparton of the vales recorded n Tavour of of againist the
resolution.
48, The doemand for a poll may. batora the pollis taken, be withdrawn bul anly
with ihe consent of the chairman and a demand so withdrawn shall pot be
1aken to have Invalidated the resull of a show of hands declated befofe thr
demand was made.
49, A poll shall be taken as the charman direcis and he may appoinl
serulinears (wha naed nol ba members) and fix a imé and place for daclarng
the rosull of the poll, The resull of the poll shall be doemed to be 1he rasolution
of the maoting al which the poil was demanded
50, In 1ho casa of an equality of votas, whether on a show of hands or on a poll,
tha clr:nirmnn shall bo entitfod to & castng vole In addilion t¢ any other vole he
rmay have
51, A poll domanded on the efection of o chairman or on 2 Quasticn o
adjournmant shall be taken forthwilt. A poll gemandod on any other guestion
shalf be taken aithar lorthwith or a1 3uck: tme ane place as the chairman directs
not being more than Ihirty days altaf the poll 15 demanded The demand for a
patt shall nol prevent tho contmuance ol & maeting for the transaction of any
business othar than the queston on which the ol was demanded. If & poll is
demanded bafore the declaration of the resull of a show of hands and the
ggmnnd Idsduly withdrawn, the meeling shall continug as if ihe demand had nol

on made,

52, No notice nead be given of a poll not taken forihwilh if the lime and place
at which I 18 to be tuken are announced al the meating al which flis demanded
in any other case at leasl sevan clear days' notice shall be given spaailying the
tima and place at which {he poll 15 to be taken.
53, A resolution Inwriling gxeculed by or on behalf of each member who would
have beon entilled 1o volg upon It if It had bean proposed al a general maaling
al which he was preseni shall be a5 effoclust as It 1t had been passed al a
‘genmal moeling duly convenad and held and may consist ol saveral
nslmt;gents in the like form each executed by or on behall of one or more
membaors,

VOTES OF MEMBERS
54, Subject 1o any rights of resirictions attached 10 any shares, On 8 show of
hands evary mamber who (belng an Individual} is prasent in persen or (bem? a
corparation) is presont by a duly authorised represeniative, nol being himsell a
member antitlod 10 vole, shall nave tne voin And on a poll gvery Thember shak
have ona vote for avery share of which he s the holder,

5. In the case of joint holders the vole of the sanior who lenders a vote.
whather |n parson of by proxy, shall be accepted 10 the exclusion ol 1he votrs ot
tho other joint holders; and seniority snall be determined by the order in whith
the names of the holdars stand in the register of membars,

56. A momber In respect of whom an order has baen mads by any court
having jurisdiction (whather in Ihe United Kingdom of elsewhere) in mattors
concarming mantal disordes may vots, whether ona show oihandsoron a poll,
by his mcaiver, curator boris or olher parson aulhorised i that behalf
nppointed by thal coun, and any such receiver, curator benis or olher person
may, on & poll, vote by proxy. Evidance 1o the sausfaciion of the directors olihe
authonty of the parson clarmung to axarcise th2 nght 10 vote shall be deposted
at the offica, or al such ohor place as 1s specilied in accordance with the
articles for the deposit of instrumenls ol proxy. not less than 48 hours belore
tha time appointed for holding the meeting or adjourned meeting al which the
right to vole 1s o be axarcisad and in dalaylt the nght {0 vote shall not be
cxercisable.

57, No member shall vole at any general mesiing or al &ny separale meeling
of the holders of any class of shares in the company, ¢ih'f 1N person or by
proxr. in respect of any share held by him unless all moneys preseatly payable
by him in respect of that share have boen paid.

58. No objection shall be ralsed to the qualiication of any voter excepl at the
megting of adjourned meatng &l which tha vole objected 1015 lendored. and
avery vots not disallowed at 1he meetng shall be valid, Any objection made
dus time shall be relerrad 0 Iha chalrman whose decisien shall be final an
conclusive,

£8. On a poll volas may ba given erdher personally or by proxy. A member miav
appoint morg tian eng proxy o attend cn the same occasion.

50, An insirumont appoinang a proxy shali be In writing, execuled by or on
behalf of the appointor and shall be I the followeng form {or in & form a5 Rear
therato as circumstances allow or In any other tarm which is usual or which the
directors may approve):— ‘e

' PLCIlr.lmued

1/'We, 0

moambar/mambars of the abova-namad company,haraby appoint
. or falhing him, of ,as

myfour proxy 1o vote In my/our name(s) and on my/ow behall at the ennual?

axtraordinary genoeral masling of the company 1o be iield

an 1 Andatany adjournment thesaol,

Signedon 19 )

61, Where it s desired to allord members an opportunity ol instrucing the
proxy how be shall act the instrument apponling a prox; shall be i the
foltowing form [or In a form as near theralo as crcumatances allow or tn any
other form which is usual or whith 1ho direclors may approve) —

bainga
of

PLCAIMItDD
1"'We, ol .bainga
member/members of the abave-namoed company. heraby appainl ol
,origibng him of

 ByMYour proxy to volainmy/our
name{s) and on my/our bohall at \ne annual/extradrdinkry goneral meghing of
the company, 1o bo hold on 19 . and at any adjournment ihereol
m'lgv:onn is 1o be used In respect of the reselulions menuoned bolow a5

LV

Aesolution No. 1 *for *agains!
Rasalution No. 2 *for *againsl
*Sinke out whichovor 18 nol dosirad
Unlluss athierwlsa instructod, the Proxy may voio a5 Mo tanks kit or absiam irom
voling.
Signudihis dayol 18 M
62. Tho inslrumont appointing 8 pioxy and any awhonly under whiuh its
executed of & copy of such authonly certhod notanally o in Some ofher why

s e
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oved by Ihe directons may ~
app;a) be seposue;i 81 the olfice or at such other place withun the United
Kinguom as 15 specihed in the notice gonvening the meeling or i any
wstrumeni of prosy sant oul by e cumpany In relalion 1o the meelkig nol lass
than 48 hows balgre the-ime [or holdng the mesling of adrourned meeting at
which lhe person named in the Instrument propdses 10 vote, of

{b: ntha ¢asa of a poll taxen More than 48 hours afler il is demanded, be
aeposited as aloresad afler the poll has been demandaed and nol less than 24
houra bafore the me appointad o the taking of the pall, or

e} whete the poll1s not taken forthwath but is tzken not more han 48 housre
alter It was demanded, bo delivered al the meeung al which Ihe poll was
gemanded 10 the chairman of to Ihe secratary or (0 any directol
and an instrument ¢l proxy which 1S not deposited o deliverad in a mannar s@
permitied shall be invalid
§3 A vole given of poll demanded by proxy of by the duly authonsed
represantativa ol a corporalion shall be vald notwithstanding the previous
datermination of the authonty of the parson voling or darnandmg a poll unless
notice of the dotermination was receved by the company at the olfice or al
such othar place at which the instrument of proxy was duly deposited balore
the commencemant of the meeling or adjournad meating at which tha vote 15
given or Ihe poll demanded of (in the case of a poll taken otherwise than enthe
same day as tho moeting or adioutned meeting) Ihe time appotniad for taking

the poll.
NUMBER OF DIRECTORS

B4. Unless otharwise determingd by crdinary resolution, the number of
directors (other than allernate directors) shall not be subjoct to any maximum
but sha¥l be nol less than two

ALTERNATE DIRECTORS

85 Any diractor {olher than sn Bliernate diractor) may appoint any olher
directar, or any other person epproved by resolution of the diractors and willing
to aet 0 be an alternale diroctor and may remove irom oifica an aliemnate
directar $0 appainted by im

§6 An aliorante diector shall ba entilled to recelve notice of all mostings of
dueciors and of &l maclings of committeas of diractors of whnch tns sppaintor
is a membar, to aliend and vole &l any such meoting at which the direclor
appotnting fum 15 not parsonally present, and genorally to porfotm all the
funchions of hes appointor a5 a dwector in s abience bul shall not be entiled
to receve lnr resnuneraton trom jhe company {r bis services 85 an alternate
diractor. But [ shall not bo necessary to give nelice of such a meoling 1o an
alleraata director who IS abgent from tha United Kingdom.,

B7 An altarnale director shall cease to bo an aliernate diractor i s appointor
ceasas 10 be a direclor; but, Il a direclor ratirgs by totation or otharwise but is
reappointed er deemed to have bean reappoiniad al the mesating al which he
relres, any appointment of an aliernate director made by him whick was In
forca imenedialely pnor to his retirement shall contnue alter his reappoiniment
68 Any appontrrent or rermoval ol an allernate direclor shall be by notice to
tha cominany signad by the direclor making ar revoking the appaintment ar
any olhor mannar appraved by the diraclors

69 Save as atherwise provided in the arlicles, an allernale director shall bo
daemed for all purposes 10 be a direcior and shaii alone ba responsible far his
own acls and defaults and he shall nol be deamed to be the agent of the
dwector apponting ham.

POWERS OF DIRECTORS

70 Subject o tha provisions of the Act, the memorandum and the arlicles and
to any directions given by special rasaiution, the business of the company shall
be managad by the direglors who may exercise all the powers of the company.
No alteralion of the memorandum or arlicles and no such diragion shall
invalidate any prior act of the direclors which would have been vald if that
altaralion had not bana made ar that diraction had nal been givan. Tha powets
given by this regulation ghall not bo limited by any special power given Lo the
directors by Ihe artrles and a meeting of drectors al which & quorum Is
presant may exercie?? all powers exercisable by the direcinrs.,

71 The direclors may, by power of altornay or otharwise, appoint any person
to ba Ihe agent of 1he company for such purposes and on such condilions as
they datarming, including authonty for the agent Lo deleguie all or any of lis
powers

DELEGATION OF DIRECTORS' POWERS

72 The dreclors may delegale any of ther powers 10 any commillee
consisting of one or more dweciors They may also dalegale 10 any managing
direcior or any director holding any other execuilve oflice such of their powers
as thiry consider desirable to be exartised by v Any such dalegation may be
made subjeet 10 any condiions the direglors may impose. and ailher
collaterally with or (0 the axclusion of thew own powers and may be revoked or
altered Subject to any such condilions, the proceedings of a commities with
Iwo of more members shall be governed by the arlcles ragulating the
proceedmgs of direclors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. Allthe hrst annual general mealing all the diractors shall relirg from office,
and al avery subsequent annual genoral meeting one-third of the direClors who
ara subjact io retiroment by retahon or, if their numoer 15 not three or a muliiple
of threo, the number nearast lo ona-third shall ratire fron: * Hi ey, but,  1hore s
only ona dotter whQ 1S Subjoct ta ratrement by ratalion, ke wgll retre
74 Subject to the provisians of the Act the directars 1o el ty ttahon shall
be those who have been longesl In office since ther lagt appointment or
reappointment, bul a5 batween parsons who becama or wore last reappoinied
direciors on the same day those {o retire shail funiess they olherwise agree
among lhamsalves) be determsnad by fof
75, i 1he company al the mmeeting Al which o dwes 17+ #¢lres by rolalion, does
nol il the vacancy the retierng director shall i walkns Ly 0ol be deemed Lo have
beon feappoiniod uniess al the meoling 1113 resoived R 1o il Ine vacanty or
unlgiﬁ :: rasolution 10 the reappoiniment of the director 15 put fo the maeting
and los
76. No person other than a direcior relinng by rotation shall be agpéinted or
reappotnted a director at any general maeling unlass —

{a} ha s recommendad by the directors; or

{b) notless than fourteop nor mare than thirly-live cinar gays boefore the
date appointed for the maehng. netice executed by a membar quabified to vote
al the moeling has baan gven (o 1ne company of the Intention to propose that
porscn for appoinirmant of reappoinimond stating the particulars which would, if
he wero so apponied or reappoinied, be roqured to be included in the
company's register of drractars logaiher with nolice sxecutad by that person of
his willingress 1o be appointad or reagpointad.
77 NOLI053 than gaven nor more Han wenly-eght tioar days pelore the dete
appainied for holding B ganoral meeting nolice shall ba pvan lo all who are
eniitizd 1o racoive notica of the mmaoting of any porson (other 1han a diractor
retinng by rotation al the meeling) who 13 recommonded by the diractors for
appointmanl or reappoinimant As 8 dirgcior al the maeling or In respect of
whom notice has been duly given lo the company of the intontioh to proposa
him at the meating for appainiment or reappoiniment as a director Tha natice
shall ive tho particulars &f 1hat porscn which would, if he ware so appointod Gr
raappiniad, La requirod 10 bo included in the company’s rogister of diractors

76 Subjec) ag aloresaid, the company may by ordinary resciulen apponl a
person who 15 willing to act 1o be A dwector either 13 ) 3 YACancy of &5 n
addional direcior and may flso determine 1he rolalon in which eny eddiona)
direciors are 10 retire

79 Tho dieclors Mmay appont 8 parson who 13 wiling 10 adt to bé & gracier
aither to lil @ vasancy of &5 an addimonat direcicr, provided that e
appointmanl doss Rot cause Ihe number of diectors o excead an s number

fixed by or in gccordance with the arlicles as the maxumum number of
directors A direclor 50 appnted shall hold oifice only ant the next ollowing
annual general Mesling and shil Not b 1akeN WO BCCOUNI IN SeikTMinng the
diraclors who are 10 rolire by rotation at ihe meeting I not reappainted at such
annual goneral mashing, he shali vacale ofliLg a1 the conclusian thereol

80 Subjegl as aloresyd, 8 dirsctor who relres at an annuat general meeling
may. Il valling to acl, be reappeinted [ he is nol reappoiniad, he shell relain
ofiice until the meeting appoints someone m his place or il it s not Jo 60
until the end of the meeting

DISQUALIFICATION AND REMOVAL OF

DIRECTORS
81, The offica ol a dieclor shall be vacaled i ~

{a) ho ceasas lo be a direcior by virtue of any provision ol Ihe Agl or he
bacomas prohitited by law from being a direcior. of

ho becomos bankrupt or makes any arrangement or composition with
s creditors generally; or

{€) ha 5, or may be. sullanng trorm mental disorder ang either —

{1y he 15 admilled 1o hospial in pursuance of an applicalion for
admtssion {or treatmont under the Mental Health Agt 1983 or in Scolland an
application for admission under the Men'al Health (Scollana} Acl 1560, or

{h) an order 1s mode LY a courd having Junsdichion {wheiher in the
United Kmgdam or elsewhere) n malters concerning menial disorder kor s
detantion of for 1he agpomimant of a raceiver, Curalor boms or other person io
axgroisz pownrs with rospact 10 his properly of alfans, o

{d} ho remigns ks office by nolice Lo the company: of

(e} ho shall for more thap Six conseculiveé months have been absent
without parmissien of the direclors from meeiings of directers held during thal
poriod and the directors resolva (hat tus olfice bu vacalad

REMUNERATION OF DIRECTORS

82. The drrectors shall be entitled to such rermuncration as the company may
by arcmary resolulion determing and, unless the reselution provides otherwise,
the remmuneration shall be deamed to accrue lrom day to day

DIRECTORS’ EXPENSES

B3 The directars may be pawd all ravelling, hotel, and other expenses propety
incurred by them in connection with therr atler.dance al meehngs of dweciors o
commiltecs of Grociors or general meetngs or Separate meetngs of the
holdars of any class of shares or of dehenlures of the company of otherwise in
connoclion with the discharge of ihor dulies

DIRECTORS' APPQINTMENTS AND INTERESTS

84 Subjecl lo the previsions of the Agt, the direciors may appaint one or marg
o teir rivmber 10 e wifice of managing direcior or 16 any other execulive
ufice under the garaaqay and may e~ias into an agreement or arrangement
with ang director lor ks Graployment by the company or tor Hwe provisiondry him
ot any services oulside the scope of the ordinary dulies ol a director Any such
appomiment, agreement or arrangement may be made upon such ferms as the
directors determine and they may remunerale any such director lor s
services as livey [unk fit, Any appointment of a director 1o an execulive ofiice
shall lerminale if he caases to be a director bul without prejudice 10 any claim
1o damages lor breach ¢l 1he contracl of service between the direglor and te
company Amanaqng diector and a duactor holding any other executive allice
sha!l not be subjes! 1o roliremenl by rotation

85, Subjecl to Ine provisions of the Acl, and provided that he has disclosed 10
Ihe dwectors \ha nature and exient ol any matenal interast of his, a director
notwihstanding his athee.—

{a) may be a party t0. or otherwise interested -, any lransaclion 7
arrangornenl with the company ot wt which the company 15 olherwise
interasied;

{b) may be a director or other officer of, or employed by, or a parly 1o any
transaction or arrangemenl wilh, o otherwise Inleresied in, any body
corporale promoted by the company or i whtch the company (5 oltharwse
imaresied: and

{e} shall pat, by reason of his olfice, be accountable 1o the company lor
any benetil which he derives Irom any such effice or emplayment or fram any
sugch lransachon of arrangement or (rom any nterest i any such body
corporale and no such fransaction or arran?emnnl shall be hiable to be avoided
an the ground of any such intetest or ber il
86 For tha purposes of rogulation 85 —

(a} & generalnolice given 1o the direclors thal a direclor 15 1o be regarded
as having an interest of the nature and oxtan zpecidied in the nobce in any
ransaclion o1 ananGoemant m winch a speciied person of class of persons IS
inlerasied shall bg deemed lo be a disclosure that the director has an inlerest
n any such transastion ¢f the nalure and extent so specibed, and

{b} an interast of which a director has no knowiedge and of wiach (1S
ur:faas?nlagle to expecl.twm 10 have knowledge sha¥l not be ireated as an
interast of s

DIRECTORS’ GRATUITIES AND PENSIONS

87, The duectors may prowde benehts, whether by the paymen! of gratuiies
Of PBNSIONS Or by Insufance of otherwise, lor any dieclor who has held but no
longer holds any exaculve ofkce or gmploymeni wath the company or with any
body corporate which i or has been a subsidiary of the company or a
predecessor In businass of \he company or of any such subsithary, and ror any
mambar of his tamiy (including a sHousa png a 1o1mer spouse) OF Any person
who is or was depgendent on him, and may (as weli belcre as after he censas 1o
hold such othice or employmunt} contnbule 1o any lund ond pay premiyms fof
the purchaso or provision of any such bonalil,

PROCEEDINGS OF DIRECTORS

88 Subjoct 1o the provistons of ihe arbcles, Ine dreciors MAyY reguiate 1hair
procoadings as thay think It A cirecior may, and tha sacretary a1 the request of
adiratlor shall, call a mooting of the direciors. it shall not ba nocoessary to gwe
notice of & meoling to a director who 1s sbsant rom the United Kingdom
Quoslions ansing al & menting shall Ho docided by a majonly of voips, |n tne
cace of an equalily of votas, the chairman shall have o second or ¢asting vole
A diroctor who is 0130 an allornale direclor shall bo eniillad in tha absance ol
h;st :ppommr 10 A sapasdte vole on bohalf of iy #PPOINGT IN addiion 10 his own
¥

89, Tho quorum o the transaclion of the businoss of the directors may be
tixed by the diroctors and unless 30 hxad al any olher numbar shall ba two A
person who holds allico only as an allemale diracior shall, if s appointor 15
not prasend, ba caunled in the quotum.

a3 The continung duetiors Of B solo CORWNMING dwecior may act
notwithslanding any vacanctos in thelr numbar, bul, if the numbor of ditectors s
less than tho numbor fised as the quorum, the continuing directons or ditacior
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iy act only tr Ihe purpose of fithag vecanciae, ' 2alitng & ganardl meelog
91 The dwectors may agpoil ane of their nu 42« 10 ba The tharman ol thi
board of disctors and may At any 1ime remove fur fom that Hiice Uniess he 13
unwiling to da s, the dvaclo! 5o ID?O‘NN shall prasida al evary magleyy al
direciGrs &l wiich he s present Butll there (s no diector holding thal office, of
W the diroctor holdng it 13 unwiling to rraside or is nal prasent wihin five
unutas Altar tha 1ma wppainied 1or tha mealing, the dirsClors presont nay
a1 ona ¢l Whair AUmber 1o be churman of e maeling
52 Al s done by & maohing of dioclors, of 3 & commilios of dirtClons, or
by & peran 4ctng 4% & diracior shall, notwitstandng that it ba altarwards
discovred that thore was a daloct In the appdintment of any direcior or thal
any of them wore disqualiied from holdinz silice, or had vacated office, or
ware not sattied 1o vote, bo a3 valid as i avery such porson had bsen duly
pppoiniod and was quali'ied and had conlinued 1o be & direcior and had bean
anlitied 10 vote
99 A casolution i woling fgned by oll Iha dreciors entited 0 feceiva nolie
of a maeling ol dirgciors of of & commilies of dwaclors shalt ba as valid and
affgciual as if 1t had baen passed at a meekng of directors or {a3 1ho Casce may
pe) & commutieo of directors duly convened ard hald and mey consist of
savaral documenis i 1hg ke lorm aach signed by one of maft directors, bul a
resolution signed by an altarnald diractor need nol also bo signed by s
Ao and, 1L 18 sgned by & diecior who has apponied an alonele
diracior, 1l neod nol bo signad by the ahernate dieclor In that capacity.
84, Save as otharwisa pricwidod Dy the arbcles, a direclor shall not vote al &
maoting of dieciors or Ol & commitled of duactars on any fosolution
concerring & matter In which he has, diraclly or indirecily, an intosest or duty
which 1s malonial and which contlicts or may confiicl with 1he intorosts of thiy
company unless his INtoros of duly arises only bocause the: case falis within
one or mora of the following paragraghs =

{8} Iho resolution fofatos 1o ING gving 1o him al 8 guarantea, SAcurity, of
\ndemnily In reapect of monay lenl 1o, of 8n obligakion incurred Dy twm fof Ihe
panoiit of, the company or any ol N3 dubsidinries,

(b} the resclution ralales 1o tho gving 10 & third party of a guaraniee,
SaCUNYY. o iIndomniy wn tespect of an pbhpation of \he company of any of ks
subsidianos for which the dirocior has assumed respansibility in whole or par
and whelher alane of jountly wath othurs under 8 guarantee of Indemnity of by
tha owing of secuity,

{c) his interosl xnses by virtue of his subscntang or agresing lo subscnbe
for any shares, dabonlures of othar securiies of the company of any of ils
SubsItRNeS, Of by witue of s betng. o intending 1o boatomt, & paritipant in
the underanting of sub-underwnimg of an offor of any euch shors
deboniures, of olher secunhies by the company of any of its subsidiarias lor
sunscHpon, PUTCHassy or piensnge,

{d} \he resolution relatos in any way 10 8 rotiremant bonedils scheme which
has bean approved, of 15 cendhional upor approval, by the Board of Infand
Fovenue lof (axation purposes
Far the purposes of s regulaton, an mlarest of a person who i, for any
purpoase of the Act (sxcluding any slalutory modification thereot nat in force
whon ths roguiation Becomes nding on the tompeny), connocitd witn
direcior ahall be treated as &n interast of the directas and, in relanon to an
alternate director, an interest of his appomtor shald o4 reated 23 an interast ol
he aemale SIeciol wiRoLL pejutitt 1o any Interest whith the allernad
direclor has otherwise
a5, A dwecior shall not be counled an tha quorum present at a meetng In
roialon Y0 @ 1asoiLlion on wch he 15 not eniigd 1o vole
@€, Tha company may by ordwnary resolution suspend or relax to any exfont,
gither generally of in respect of any parliculur matlor, any prowision of the
aThCies protubitng B diretior HOM YOLNg a1 8 magiing of direcions of ol a
committan of Girectors
g7, Wherg proposals are undor considgralion concerning the appoinimeant of
WO Of TNOTD SiTestors 10 offices of amploymenis with the Company of any body
corporata n which tha company 1s interested the propasats may ba divided and
considered in ralalion to pach dirpctor separaioly and (provided he is nol lor
anoiher 10ason prociuded rom voling) ¢aCh of the diraCtors concerncd shallbe
entilled 1o vote and be counled i the quorum in respect ol sach resolution
except thil concerning his pwn appainiment
98 1 a guesyon anses al a mueling of directors or ot & committae ol direclors
as to the nght of a direcior to vole, he quostion may, pelore the conclusion of
e meeting, be referred lo the charman of the megling and his rubng In
rebalon 10 any direcior othar than himselt snall e hinal and conclusive

SECRETARY

%% Subyecl 1o the provisions of the A¢1. Ine sacretary shall e appoinied by the
directors for such tarm. al such romuneration and upan such condihons as they
may think b1, and any s:7refary 5o appointed may be removed by them

MINUTES
100 he directors shall cause minutes to be made in bocks kep! for the
urpese =
12} of all appontments of ofticers made by the dreciors and
{b) of all proceedings at meetings of the company. of tha holders of any
class of shares i 1he campany and ol the duectors and of commillees ol
directors including the names at \he dirpctors present at oach such mephing

THE SEAL

101 The soal shall only bo used by 1he authsaly of the drectors or ol a
commiltaa of diectors authonsed by e direciors  The direglars may
delermine wta shall s1gn any ingtrument 10 which Ihe gealia atheed grd unless
otherwise so Jetermined it shall be signed by a directar and by tha cetretary of
by & sec0nd wIreeter

DIVIDENDS

102 Subjecl to the prowsions of the ACL the ¢ompany may by ardinary
resalylion declare diwvidends in ancordance wilh tha respeciive nghls of tha
mambars. but no dividond shall excead the amount recommended by lhe
direclars

103 Subsecl to the prowisions of the Act. the dreclors may pay intenm
dividends if 11 appears to them 1hat they are justilied tgt the proiits of the
company avallable for distnbuton I the share capial i3 divided nto different
ciassas, the dreciors may pay Intanm dividends on shares which confer
dalerred of non-praferred righls with regard fo dividend as well as on shyses
whhich confer prelerential nghts with regard to dividend, but no interim dividgnd
shall be peig on shares carrying dalored or nen-?rafan'ﬂd nights if, at the time
of paymenl, any prelarantial dividend Iz in Arroar. The dwaclors may alss pay al
ntorve's solifed by tham any dradend payable af a hxed rale if it appaears to
tham that the prolits avaifable for diatnbution justify the paymen! Providad the
direciors act Iin geod fain thay shall not 'ncur any kabilily 1@ the holdors ol
ghares confernng preforrad rights lor any 10as they may sutfer by the lawlul
riaymant of 20 intenm dividond on any shares having deferred or nonspreferfed

Ibts

184 Excepl a5 otharwise provwded by (b rights altached to shares, all
dividends shall be doclarad and paid according 12 the amounts paid up on the
sharez on which the dwidend 18 paid Al dimdonds shall be apportionod and
pasd propartnately 10 the amounis pid up on the sharas duting any gartien
or porliong of the paricd in respact of which the dividend Is paid, bul, if any
sharg is 1asued on tam paoviding that i shall rank for dividend as from 8

parueCy: dale, that share shall rank 1o dividend sccordingly

105 A ganeral moating dedianng a dwidend may upon the recommendation
of tho awoclors, dwect thal it ghall Bo Bansted wholly or parly by tho
distnibuton ol assets And, wherg aiy dificully anses in teqard 1 e
distribution, the directors may sellio I §ama and in particular may 1ssue
fractional cortilicales and fix tia vatue {or distnbution ol any assols and may
aatarmna thal cash shall ba pasd o any membac upad tha logung 51 tha valus
56 fiked in order 10 adwsi ihe rights of mumbers and may vesl any nS5E15 N
ltuslaos

08 Any dividend or othar manays payabla in mzfmct of nshate may be Pa.ud
by cheque sanl by post lo tho registared addross ol 1ha person sntilled or. | twu
of more parsons are the hoidors of the saare o are intly enlitiad 10 1 by
raas0n of e dedth of bankuptcy of the haider 10 the regeiered addrese of
that ono of those parsons who 15 Irst namad i the regisler of membars or 10
such parson and 1o such address as the person Or Hersons enlities mey in
witing diratt Evary cheque shiell be mado payablo 1o ihe ordar ol Whe persen
o parsons entitled or 10 such othor person as the NRIGN UF PETSoNS entillad
may in wrling direct and payment of the chique shall be & good discharge 10
the company Any joint holder of other parson Jontly enbtied to 8 share BS
aipresaid may givo roctipls for any dividand or olhor monoys payable n
respact ol o snarg

107 No dwvidond Of oihdT MONDYS paydbia in respoct ol & ghare sholl boar
inlarest against the company unisss olhorwise providad by the rights attaghed
\o the share

108 Any dmisond wiieh has romainod unclaimoes tor tweivey years ffom tha
data when it became due for paymont shall, if Ihe dirgCiors 50 resolve, ho
forfeliod and caase 1o femain owing by the company

ACCOUNTS

109 No momber shali {25 such) have any nght of nspecting any accounting
records or othar book of docurmant of Ne company nrcepl as conlerred by
slatute or awhonsed by the dieclors or by ordinary resolulion of tho company

CAPITALISATION OF PROFITS
110 The drectors may wih the suthonly of an ordinary resolution of the
company -

{A) subject as hersinatior provided, resclve 1o capiahse any undivided
profits of fhe company nol regured for paying any proferential dvidend
{whelher of not they ar@ avaitabia lor disinbulion) or any sum standing 0 the
cred" of (he company’s share promium accoun! or capital regemplion roserva,

[b) appropnale the sum resolved 0 boe caprialised to tho members who
would have boen ontillad 1o 111 i were distrbutad by way of divdend and intha
same proportions and pply such sum on their behall sither n or towards
paying up the amounts, if any, [or the uma being unpald an any sharea hold by
tnom cospeciivaly, or iIn paying up in full umasued shares or debantures of the
tompany of & nominal amounl equal to that sum, and allol the shares of
debordures craditad as fwly paid to 1058 membors, of as they may diract, in
Ihose proporlions, or partly In one way and parly In the other, but the sharg
pramium Account, the capital redamption reserve, and any profils which are
not avadatie for distribution may, for the purposes of this regulation, only be
lfir.;plled clin paying up unissued shares 10 be alfotted 1o members crediled as

ully pald,

(&) make such prowision by lhe issue of fraclional cerlficales or by
grglom |n cash of olherwise as they delerming In the case of sharas of

niures becoming distributable under this regutabion in fractions, and

(d) authonse any parson 1o enter on behall of all the mambers concerned
nts ah agraement with the company providing lor the allatmaent 10 them
respechvely, cradited as lully paid, of any shares of deberlures 1o which 1heg
are entitled upen Ssuch capialisation, any agregmont made under suc
authonly being binding on all such members

NOTICES

111. Any nolice 1o be given to of by any person pursiant tothe articles shall be
IR wriling exceqd that a nolice calling & maeung ol 1he dweclors nead nol be in
wiritin

12 '?no company Mmay give any nolie to 8 mamber aiher persanally or by
sanding 1§ by post in a prepaid envalope addrassod 1o the member al hus
ragisterod address of by [eaving il al that address Inihe case ol jesnt holders of
a shata, all nolicas shall ve given o the [oink holder whose nama stands (st in
the reqister ol mambers in respoect of the joint holding and notice 50 given shall
pe sutliciant notice 1o all the joint holders. A member whose regisiescd address
15 not within the Uniled Kingdom and who gives te the company an addeass
within the United Kingdom al which nolices may be given lo him shall be
onlllad to have notices given 1o him al thal address, but ctherwise nd such
momber shall be entitled to recaiva any notica lcom the company

113 A member presonl, eithee in parson or by proxy, al &ny megling of the
company or of the holdars of any class ol shares In the company shall be
doemed to have receivad nolice gl (he rnackng and, where requisite, of the
purposos for which )l was called

114 Evory person who becomes entitied lo & share shall bo bound by any
nolice in raspoct ol that share which, before his nama is enlered 10 the tegistes
of members, has boan duly given 1o a person from whom ha denves his litic
$15. Proof ihat an envelope conlaimng a nolice was propery addressed,
prepaid and posted shall be conclusive eadence thal tha nolce was gven A
notice shall be doemad |o bo given al the expuralion of 48 hours alter the enveiope
containing it was posted. -

116 A nolice may be gieen by the company 10 the persans entied to @ share
In consequante of the dealh o7 bankuploy of a mamber by sending or
delivering 1, In any manaer aulhorised by tha articles for tha giving M notice to
a membar, addragsed ta them by nama, of by the tile of reprasoniatives of ihe
deceased, or Irustea of the bankrupt or by any hike descripkon vl \ne address, i
any, willin the Unded Kingdom supplied lor that purpese 4, ihe persons
clatrmng to bo 8o entited Untl such an addiess 7ias been swpshed, a nolce
may bo givan In any mannar In which )t might have been gi+41if the goath or
bankrupicy had not occurred

WINDING UP

117 H the company 15 wound up, the hqudator may vath the awiclion of an
axteaordinary rasaltion of the company and any othe! sanchon required by the
Act, divida among the monBors In specie tha whola & any part of the assals ot
the company ang may, lor thel purpose, vaiue any asseis and delerming how
tha deamon shall by camed Out 3% bobwoon \he mambors or titloren tlasses ol
mombars Tha iquidittor may, with tha like sanction vost the whole or any parl
of the aszalg in Irusiees upon such irusts for the banoil of the members as he
wth the bk Sanction dolsimings, bul no membar shall be compeliod 1o Atcept
any as3ats upan which there 18 a hiability

INDEMNITY

118, Subject to the provisions of g Ac but without prejudica to any indemrily
o which & direcior may gharws® be sntiled, evory diroctor or othor officer or
audior of tho company spalt ba Indemniing 0wl ol *ha assals of the company
againal any liability incurred by lnman dolending any proceodings, whather civil
of crirminad, in which Judgment Is given tn his lavaur of in which ha 16 acquitiod
©F ¥ CONNOTHDN with any BpPkCalion In whueh roliel 18 granted 10 hiry by the
court lrom Lability for negligence, dofawl, deach of duty or brasst of st in
rafation (o tho allairs of ihe conipany

pa
do




