The Companies Act 1985
Private Company Limited by Shares
Company Number: 2433585

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

STRONGHOT LIMITED

(NOW GLAXO EXPORT LIMITED)

incorporated the 18th October, 1989

Jordan & Sons Limited

Company Formation and information Specialists
L.egal Stationers and Publishers

Branches throughout the United Kingdom
Telephone 01-253-3030 Telex 261010

L

ri Uql“'g !-ulluau.. 2

g
j 18NOVI98y i




. Numbser of Company: 2433585

The Companles Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

{(Pursuant to Sec 378(2) of the Companles Act 1985}
OF

STRONGHOT LUIMITED

Passed 16th November 1989

At the Extraordinary General Mesting of the above-named company, duly convened, and held at

Lansdowne House, Berkeley Square, London W1X 6BP on the 16th November 1989 the following SPECIAL
RESOLUTIONS were duly passed.

RESCLUTIONS

1. THAT tha name of the Company be changed to "GLAXO EXPORT LIMITED".



2. THAT the provisions of the Memorandum of Assoclation with respect to the objects of the Company
be altered by preceeding the objects In Clause 3(a) with the following, to be referred tu as
. 3(a) (I} and for the aforementioned Clause 3(a) to be regarded henceforth as Clause 3(a)(ii).

“To carry on In the United Kingdom and elsewhere all or any of the businesses of

. manufacturing chemists, wholesale and retail druggists, Importers, exporters and
manufacturers of and refiners of and dealers in pharmaceutical, medicinal, chemical,
blological Immunological and therapeutic preparations, substances, and articles
whether simple or compound , makers of and dealers in preparations and articles
proprietary or otherwise of all kinds and materials, dressings, apparatus and
contrivances of every description and for any purpose including in particular but
without limiting the generality of the foregoing sclentific, medical, dental,
veterlnary, agricultural, hortlcultural, fishery and forestry purposes, surgical and
sclentific instruments and appliances and generally to carry on any of the businesses
and to do all such things as are Incidental or conducive to the attainment of the
above objects or any of them,

To carry an buslness as laboratory proprietors, breeders, Importers and exporters of
and dealers in live or dead animals; to act as analytical and consulting chemists, and
to undertake analytical and research work of any kind,

To establish, provide, maintain, conduct or otherwise subsidise research faboratories
or experimental workshops of sclentific or technical research and experiments, and to
undertake and prosecute sclentific and technlcal tests and experiments of all kinds,
and generally to promote such sclentific and technlcal studies, Investigations and
rasearches as may be considered likely to assist any of the businesses which the
Company Is authorised to carry on,

16 carry on business as manufacturers and distributors of and dealers in foods for
infants and invallds, dietetlc foods, cereals and foodstuffs of all descriptions for
human and anlmal use,

To carry on business in the United Kingdom and elsewhere as dealers in and producers,
manufacturers, importers and exporters of milk, butter, cheese, casein and its alled
products, condensed milk, concentrated milk, preserved milk, dried milk, sugar of milk
and all products and substances of any description derived from the manipulation or
treatment of milk or mitk products In any manner whatsoever, to act as an investment
holding company and to co-ordinate the businesses of any companles in which the
company is for tha time being interasted;"

Slgnature:
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

STRONGHOT LIMITED

1. The Company's name is "STRONGHOT LIMITED".
2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are :-

{a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers n all products, goods, 'wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and éinancial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general slorekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and f{orwarding agents,
shippers, traders, capitalists and hnanciers either on the Company’'s own account or
otherwise, printers and publishers. haulage and transport contractors, garage
proprietors, operators, hirers and isters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and 1o purchase or
olherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
lo the same or otherwise deal with any such businesses or undertakings as may be thougit
desirable.
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(b} To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be «dvantageously carried on in connection with or 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 or elsewhere any patents, patent righis,
brevets d'invention, licences, secret processes, trade rnarks, designs, protections and
concessions and to disclaim, aiter, 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 patents, inventions or righis which the
Company may acquire or propose to acquire.

(e} Toacquireor undertake the whole or any part of the business, goodwill, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or
company, of to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for mutual assistance with
any such person, firm or company, o for subsidising or otherwise assisting any such
person, firm or company, and to give ar accepl, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures, debenfure 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 receivad,

{i To improve, manage, construct, repair, develoy, 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 ali or any part of the property
and rights of the Company.

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

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

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

(). To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, biils of exchange, promissory notes, bilis of lading, warrants, debentures, and
other negotiable or transferable instruments.



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

() To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects or any of thzm, and to obtain from any such government or authority
any charters, decrees, rights, privileges or concessions which the Company may think
desirable and lo 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, .ral with
and dispose of, place and underwrite shares, stocks, debentures, debentur: stocks,
bonds, obligations or securities issued or guaranteed by any other company co stituted or
carrying on businéss in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by ai.y 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 secretarial, administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make paymants by way of
subvention or otherwise and any other arrangements which rnay seem desirable with
respect to any business or operations of or generally with respect lo 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 liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the piacing 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 parl of the business or
property of the Company, either together or in porlions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

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

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

(s) Topay all ot any expenses incurred in connection with the promotion, formadon
and incorporation of the Company, or to contract with any person, firm or company o
pay the same, and to pay commissians to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company.

() To support and subscribe to any charitable or public object and to support and
subscribe to any Institution, society. or club which may be for the benefit of the



Company or its Directors or employees, or may be connected with any town or place where
the Company carries on business: to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Direclors of. or
who are or have been employed by, or who are serving or have served the Company, or any
comnany which is a subsidiary of the Company or the holding company of the Companyora
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such suosidiary, holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; lo make paymerits towards insuranice;
andto setup, establish, support and maintain superannuation and other funds or schemes
(whether cuntributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants; and to set un,
establish, support and maintain prolit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalt
to enable any such purchase schemes to be established or maintained.

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

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

(W) To procure the Company to be registered or recognised in any part of the
worid.

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

| (y) To do all such other things as may be deemed incidental or cor.ducive to the
altainment of the Company's cbjects ar any of them.

AND so that:-

{1) None of the obiects 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 reslicted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the lerms 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 objecls 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 ohjects specified 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, except where used in reference to the
Company, shall be deemed o include any partnership or other body of persons, whether
incorporated or uningorporated and whether domiciled in the United Kingdom or
elsewhere,




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

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, wishto be formedinto a Company
pursuant to this Memorandum; and we agree to lake the number of shares shown
opposite our respeclive names.

. Number of shares taken
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited, - One
2, Baches Street,
London N1 8UB

2. Swift Incorporations Limited - One
2, Baches Street
London N1 6UB

. Tolal shares taken - Two

Datad the 1st day of August, 1989.

Witnass to the above Signalures:- Terry Jayne,
2, Baches Street
Landon N1 6UB




THE COMPANIES ACT 1985

PRIVATE COMIANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

STRONGHOT LIMITED

PRELIMINARY

1. (a) TheRegulations containedin Table Ainthe Scheduletothe Companies (Tables Ato
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 as so excluded or varied) and the Articles hereinafler contained shall be the
regulations of the Company.

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

ALLOTMENT OF SHARES

2. (a) Shares which are comprised In the authorised share capital with which the
Company is incorporated shall be under the contral of the Directors who may (subjectic
Section 80 of the Act and to paragraph (d) below) altot, grant eptions over af olherwise
?ispose of the same, 10 such persons, on such terms and in such manner as they think
it.

(b) All shares which are not comprised inthe  * ~rised share capital with which the
Company is incorporated and which the Directors piuy0se to issue shall first be offered to



the Members in proportion as nearly as may be to the number of the ex:sting shares held by
them respectively unless the Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specilfying 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
persons who have, within the said period, accepted all the shares offered to thern’ such
further offer shall be made in like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, 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 case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable 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

(c) In accordance with Section 91(1) of the Act Sections 88(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionaily authorised fer 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 securilies 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 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 any time (subject lo 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 moneys presently payable by him or his estate to the
Company. Clause 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 al the end of the first sentence of Clause 18 in Table A of the words "and ail
expenses that may have been incurred by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Moating shall be required to specify the general
nature of the business to be lransacted 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 Extraordinary General
Meeting, and atso all that is transacted at an Annual Genera! Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the




reports of the Direclors and Auditors, and the appointment of. and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting 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 notices of and other communications relating to any General Meetling
which any Member is entitled to receive shall be sent to the Directors and to the Auditors
for the lime being of the Company.

6. (a) Clause 40 in Table A shall 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} 1f a quorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next weck atthe
same time and place or to such other day and at such other lime and place as the Directors
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 Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

{(b) The maximum number and minimum number respectively 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 shall be no maximum number of
Directors 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 Directors generally, and Clause 89 in Table A shall be modified accordingly.

(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:-

() he is recommended by the Directors; or

(i) not less than fourteen nor mare 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 lo the 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 Resolution in
General Meeting appoint any person who is willing to act 1o be a Director, either to fill a
vacancy or as an additional Director.

{f) The Directors may appoint a person who is willing to acl to be a Director,
either to fill 2 vacancy or as an additional Director, provided that the appointment does
not cause the number of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the time being in force.
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BORROWING POWERS

8. The Directors may exercise all the powers of the Company o 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 converlible into shares) to Section 80 of the Act o 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 any debt, liability o< obligation of the
Company or of any third pariy.

ALTERNATE DRECTORS

9. (a) An alternate Director shali not be entitled as such to receive any remuneration VI
from the Company, save that he may be paid by the Company such part (if any) of the R
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 shall be modified accordingly.

(b) A Direclor, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shall be entilled at any meeting of the Directors or of any commiitee of the .
Directors to one vote for every Director whom he represents in addition to his own vote T
(if any) as a Director, but he shall count as only one for the purpose of determining
whether a gquorum is present. M

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 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11.(a) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Assaciation of the Company and shall be entitled lo retain any s
benefits recelved by them or any of them by reaseon of the exercise of any such powers.

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

PROCEEDINGS OF DIRECTORS -

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 :
malter 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
to 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 nol apply to the Company.
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INGEMNITY

13. (a) Every Director or other officer of the Company shalt be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment 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 the Court, and no 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 execulion of the
duties of his office or in relation thereto. But this Article shall only have efifect in 50
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.

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and without assigning any reasan
therefore, decline to register the transfer of a share, whether or not 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 Subscribers

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated this 1st day of August, 1989,

Wilness to the above signatures, Terry Jayne
2 Baches Street
- l.ondon N1 6UB
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The regulations of Table A to the Companies Act 1985 apgly to the Company savein sofaras the y are net excluded or vaned by

its Articlas of Association.

Table A as prescribed by the Companiles (Tables A to F) Regutations 1985 (S.l. 1985 No. 605), amended by the Compan-
les (Tables A to F) (Amendmaent) Regulations 1985 (S.1. 1985 No. 1052}, is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATI™N

1. Inthase reguintions ~

‘the Act’ moeans the Companies Act 1985 including any statutory medilication or
re=enactment therent dor the time being in force

‘tho articles’ moans the articles of the eompany

‘cloor days’ in relation to the period of anotich means thal penod exclucing the
day when the notice 15 given or deemed 1o be gwven and the day lor which 1 s
gwen or on whichitis 1o taka efloct

‘executed' includes any modo of execution

‘oifice’ means (he registared office of the company

‘tha holdor' in relation ta shares moans ihe member whose name s entered
the register of mombers as tha heldor of the shares

‘the seal' moans the common seal of the company

'socrotary’ means the secrolary of the company or any olher person appamted
lo porlormi the dulios of the socrelary of the company, ncluding a jomt assistant
or deputy secretary

‘the Unlted Kingdom' means Great Briain and Mvthern heland

Unless tho context otherwise requires, words or expressions contiuned in these
regulations bear the same meaning &s n tha Act but excluding uny stalulory
madilication thereol nat i lorge when these regulations beenme binding on the
company

SHARE CAPITAL

2 Subject 10 tho provisions ol he Acl and withoul prejudice to any nghts
allnchied 1o any existing shargs. any share may be 155ued with such nghis o
reslricltons as Ihe company may by ordinary resolution determine

3 Subject o the provisions af the Act. shares may be issucd which are to be
redeemad or dee 10 bo lable 1o bo redeemed al the ophion of the company ar the
heldar on such terms and n such mannee as may be provided by the artigles

4 Tho company may exerciso tha powers ol paying commisstons conlerrad by
the Acl. Subjoctiothe Rrowsuons oltho Act, any suchcommission may ba sahshiod
by the paymentol eashor by the allotment of tully or parily peid shares or partiy in
ong way and patlly n the other

5 Excopt as required by faw, no person shall be recagmised by the company s
helding any shato upon any trust and {except as olherwise provided by I1he
articles or by law} tho compuny shalt notbe bound by of recognise any interasiin
any sharg oxcopl an absolute night to the entioly ihereol i the holder

SHARE CERTIFICATES

6 Every momber, upon becamung tho holdor of any shares shall e entitted
without payment 10 one cerlificato for all the shares of cach ¢lnss held by him
1nnaa upon lranstarnng a partof [as holdng ol shates of any clags, 10 a coridicats
Gr ihe balanco of such holding) or sevoral cortdicalos each tor one ormore of hig
shiares upon paymont for overy corbhicate afler the irstof such reasonable sum
as tho diroctors may detornune Every cocbficale shall bo sealod with the sow
and shall SPDCIIV the numbor, ¢lags and distinguisiing numbets Of any) of the
shargs to which i rolates and the amoun! of respechve amounts pad upiheraon
Tho company shall not be bound 16 1ssue mote 1han one eeralica for shares
hold jointy by soveralporsans and dehvery o o certdignti o ane einthulder shall
bo a suthciont dolvery 1 all ol them

7 Masharccerbhonteisdetaced, worn oul loslordestmnynd dmay be renewed
on such terms i any) 05 10 evidenca and indemmily and pagmaontal the exponses
reasonably ncurred by tha Company i mvestigaling ovidence as iy drectin
miy delermine bul eibarwiso free of chare and pn the case of idelaoment o
WOAENG-cul Bn delvery ugr st the ol orrilie ale

LIEN

8 Thacompany shallhave abrstand patamisuntien sa esery shatoinat iang a
Ity ped sharey Tur &l moneys phethee proaently gyl o metpayatdie at g
T d o ar Called ndospretol thal shate Tho tirtclisrs may ot any knte deddare
Ay Ghaee fabo whilly von paclexermp) oo Ihis rayisens of e edalaton The
COMPANY S LEN Gf O <A Shatl sxiahi & aay ameunt payakde i rospe sl
1 The Company mity 500 SUChIBAnnnr 45 Ihe et l ot emmn any sharey,
an which 1he cempany bas 4 hon il @ sumon espect of which e hen exists (s
prascntly Bayabio and s nod pad wihin lear teenoear dag S allernabe o b baeen
AN Ine hekier ol he SHA Or 1 INE persanetdind Ll A angequeni vty
doaih or bankeuploy of e hitdor dermaniding payment amd stalsg hat it the
nalico s not comphod with the shares may ko soli

10 Togwe eloc 10 o SaKY the dueclors my authe s e pa 1 o Yo
an insiroment of transfor o tho shates st or i A oonlan o with tho
duochons ol the purchaser The io ol lo transfor e 1 e shaes, shall fu)
alllc-cmd by any wregulanty n o invalidity of (o prececanys in e fonene g 1o thn
salo

11 The nol pricecdds nl the sale. aler payment ol o vostas shall ko applied i
payment of 50 much ol the sem for whach o Len €515 Q46 Bresently pagatie
and any resIdue Shail fupan Sutreniten L the company e canceiaten ul 1o
cortbicato for the shargd 5u'd and SubPcl ta a Tko Ben fur Ay monDys M
prosently payabiln as existed upon Do Shares FOhHD the 304 e ped Y the
porson entilied to the shates at the dato of the sale

CALLS ON SHARES AND FORFEITURE

12 Subjozt 1 e orms of patment Iho gecu s may makn ¢S upsn the
MAMBREGIN IOSRe0 O any Monays udiqe] en il sharegsawhalhies nesped Let
nanmunal vale or preonum) and each membor shall fsubgoct 1 rsconng atfeast
laurionn glaar days nokgo speafymy whon aad where Paymenls i be madeg
Ay W e compuny as reauind By g netice e amaunt calied on his shates A
cull may e requited 10 be pad by instalments A call may befaie roceipt by the
company o uny sum due thoreundor barevekedin wholo or par and payment 6l
aealtmay be pasteanodn whol™ 6r part Apersenupstinbem acathismado shat
remamiiable lor Calls mado upan him tdtwmnslanding e subscauent ransiorof

[ I B
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the sharrs inrespect whereol e cali was madi

13 Acali shall bo deemed W0 havebeen made at the ime when thiz rese tuhion {
tho direc tors authonsing the call was passed

14 The ot holders of ashare shall b ointly and severaly halee togay aite alks
mnsaspect thereol

15 liacallremams unpaid alter 11has berome due and payatde the perconiiem
whomilis due andpayable shalf pay e on the ameuntunpdid from s gay ot
becamo due and payabie untihilis paid athe ke fed by ihe teime o abement
of the share o m the notice of e CAR Ol tato s Txesl at the gppopnats gte
(a5 dehned by the Act) bul the direc1ars may wawe paymentof thonterpst s haliy
o part

16 An amount payable in respect ol @ share on Alelment o 41 any haed dato
wieIhenn respoect of romingl vidluge 01 PIOANUIEE A% A0MSLTIEE L L 2] shal
be deemedtobe acatl and ihins nel patd the provisians ol e arkcley shaliapply
a5l that ampunt had beegme due and payatlo by virtas al a1 all

17 Subject to th terms of allotment the dine “targ My Make EINGeMents «n
thessuc ol shares lor a diferenc e between the holiers in e guxesnts, dusd e
ol paymeril of calls on their shares

18 Wa catl emains unpad after it has bixeome due and pavable the dieciers,
may gve 1o the person from whom it s due not 1ess than fourleen eear days
nolice requibng payraend of the amgeunt unpaid 0 gehon with any intetesl whis b
may have accrued The nohce shallnameihe flacewhorepaymentis lobe made
and shall S1ato thatif the nohde)s notcomphiod with the Shates arespeg 10t v h
the ~alt was made will be hatie 16 be torleildd

19 1T the nolice s not complied will any Shate 10 iespec ol wie bl was given
may, belore the payment reguired by Ihe note ¢ b been made be fadptog by a
resolution of the drectors and the fodfoilwe shall hude al divtdengs o sthet
:nurnoys payable in respect of tha lotkened shares and not pad Dodore 1he
orfeluie

20 Subjeclio theprovisionsof the Acl, alorteiled share may besold. re allatied
of olherwise disposed ol on such rms and i such manner as the dIreeloes
determing cither lo e person whowas before the lotferture the holder or 1o any
olher person and al any e belore sale. resallotment of other dispasion the
forfoatute may becancelled on suchlerms as the directors think il Where for the
purposes ol 1s dispusat a foiketed share 15 10 be transiered K any persan the
dragtors may authanse Some persan 1o execule annstwmentof trangler of the
share to that person

21 A person any of whose shares have been torleited shall cease to be a
mamber i respect of them and shall sutrender ta the company for cancoftahon
the cerbhicate lor the shires forfeited but shallremain hable to e eompany e o
moneys which at the date of forfedure were prosently payable by im’ o the
company in respect ol 1hose shares waltunterest il the rate at whieh inleresiwas
payabison those moneys belore the for fetue of 1 nemioiest was Sopayabile al
the approphate rate fas dehned i the Act) ffrom the dalo of farfeturn ynnl
payment but the direciors may wawe paymoent wholly or 1o patt or enlor e
paymenl without any allowanes [or the value ol the shares ot the ime ot orleiture
ar lor any eenswteraton e ewed tn ther disposal

28 AsIutory declaration by & ditertor o the seretary that a share har been
forimted on a Specded dato shall be Conclusive ewdence of the (acls stated o
L as against all persons clairmng o be entitled 10 ho share and the declaration
shall (subjeet 1o the oxpcunon ol anonstiument of transior 1If necessary)
CONSNILIR & Gond te to the share and the person 1 whom e share o
disposed 0f shall nat be bound o see 1o e apphtaton ul e | ensadtalut 1l
ary nor Shall s bile t e share be allected by any moguianty in o nyabuity
ol the precendnns in refetente ihe adodure e disgcasal 4 T ace

TRANSFER OF SHARES
S3 The wintraroeat o fanster o a wham may Bie s any usudl fam e moany
alt lamowhech the deeclon may apptese and shall be exeeoted by o en
Lo Lok thi ransleser amd oot the shaeeos fally pag by or o tahat? sl e
anstpren
M The diree b oy teluse B eeieder B ransher ol g share sshuchoe, net
fully pand 1o @ persen ol wham they de pet approve and Lhey may refuse b
reguster the iranalee o o share oo whe Bihe compaey bag o len T hey mag alaag
1 SO K rOnster B transier ynlogs

g bs edged at e olfi o or ot such nlher place s B difec o may
appant and 15 accempamed by the ceeiheato fne ha chares ) whe hd elaten
artd Bk b vViBeNED 1% e @0k B! Midy 1o 30rabdy requens 1 Ghsa e
rahl ot the ranslerear 1 make Ibe transier

by 18 n respect of enly ene class ef shares and

L6 05w Faveur of not mete iban lour ansloeos
29 W hhe dacClons teluse o cgusler a anslor il a shate they SBallwilkin tea:
manths atler Ihe date o which the transler was lednod wath the Company 666
I the transierce notice wl he retosal
26 The regsteation ol fransiers of shares or il transfoes of any €lans of Shates
may Bo suspeded at suuh imes and lor sush penads inot pxcisdiong iy
days in any sean as the direc lers may doteemies
SR e chall b e harged Tor Ihe aagsttaten of any instiament of ransler or
athee gecument relatens I g alfedting the Lilg 10 aoy share
S8 The cempany shall be Letlled ky febwt Wy enstumy € sl anstor which i,
repsleed Gul any insitumont af translon whsch the diregtors ehuse w rogister
Shith! b entutned o the presan idipng W whion nonce of the rolusalm Qwen

TRANSMISSION OF SHARES
29 1f 3 member 4ie5 th Suvivor Br Servivers whore he was g jun bokder anid
s pesenal (epress aahves where he was a sole haldor or the enly survivar ol
it holders: shill be the only persens recogmsed by the company as havin

any ke 10 hisinterest but nalhmg beren centained shal! releasao the estale o
Adeceased member [ramn any Yabhly 10 12specl of any shara which had boen
jnlly ketd by um




30 A perstn becemng entted 10 3 share im COREEGIONID CF P Ceath Ot
baskeuptly o @ member may BN such CVATge Bond profulcd as e
Areclans may propeny requirg clel fher 13 bergme the 52w of he chaw
€7 12 Pave Same persan neminiled by Fim e sered as mo irgasioree 1 he
eiects I became Maholder he shaY give nilco (o tho company tothateffect
ne efects 12 have ancihor persen regrsiered he shall exesute an Instrument of
frangter ol the share 1o thal persTn ANl the anzles clatng IS the transter of
shares shall gpply (3 Ihe noute O mstrument of rans’er as o o were ar
instrument of Iranster executed by *ha mertor and the death o bankruptey o
the member bad riol accumred

31 A person becoming entilled t @ sharg in consequence ¢f the death er
bankruptcy of a member shall base tha nghls 1 which he wiu!d bo ootted 1
he wera the halder of tho share excepl thal he shal n5t belore bong
ragisterad as the holcar ol the share b enbtfedin respect of d 1o attond ar vale
at any mealing of the Sompany or at any separate meeng of the klders of any
class of sharesin the company

ALTERATION OF SHARE CAPITAL
32 The company may by orginary resolutien —

ta} ncredase s share capta: by new shares of such amaunt as the
resolunion prescribas

{b} consolidale and dwide all or any of us share cagitalinto shares of targer
amount thanuts existing shares

(€} subject to the provisons of the Act sud-dwsde its shares er any ol
them o shares of smaner amount ang tha resclution may determine that, as
Lotween the shares rasulting lrom the sub-dimsien any of them may have any
prelesence or agvanlage as compared win the others. and

{d) cancel shates which. ai the date of tha paseng of the rasolution. have
no1 been laken or agreay (o be taken by an perstn and dumaish the amount of
118 share capHal by the ameunt of the shares so cancelled
33 Whenever as a result of a consahidation of shares any membors would
become entiled 1o fractions of & shara, the diectors may. on behall of those
mambars  self the shates representing the frachons for the best price
reasanably oblainable 1o any person hncluding subject 10 ke provisions of the
Acl the company) and distnbute the net proceeds of sale in due proporton
among those members and the drecters may authanse some person (o
execute an instrurnent of transfer of the shares 10, o in accordance wilh the
dreeclion ¢ he purchaser The Wransiares shall nol be bound 1o see 19 the
apphcaton of the purchase money nor shall s Witle 16 the sharas be allected
by any imegulanty i or invalidily of the proceedings in reference (o the sake
34 Subject to the provisions of the Act the company may by speoal
reselution reduca iis share capual any capilal redemplon resorve and any
$haro premium agcourit In any way

PURCHASE OF OWN SHARES

35, Subject b the provisions of the Acl, the company may purchase Its own
shares yncluding any redeamable shares) and of 1l 15 a privite company. make
a payment v respacl of the redemplion or purchase of s own shares
olerwse than out of distrbutable prafits of the comparny of the proceeds of a
Iresh issue ol sharos

GENERAL MEETINGS

36 All general meetngs othor than annual general meetngs shall bo called
axiracrdinary genaral meebngs

37 The dirogiors may call gongral mastngs ang on the requistion of
mambers pursuant 1o the provisions of the Act. shall forthwith pracoed 1o
convene an éxiragriinary gendrar meotng for a date notlater than eight weeks
aller recespn of tho requisition B there are nol walhin the Uniled ¥Kngdom
suilicient directors to call a goneral mastung any duector of any member of the
compuny may cali a gencral rigating

NOTICE OF GENERAL MEETINGS
38. An annual genaral meelng and an exlracedinaty ganotdl mesting called
tor ihe passing ol a spacial resolunon or 4 resolulion APPAINTING a PEISON as
dicector shall b called by at least twonty-ong clear days notice Al other
exiracrdinary genoral mealings shatt bo ¢alled by atlaast urleen ¢lenr days’
nnhcndbul a gonsrd! mpehng may be called by shorter nolice o o 15 50
agroed —

a1 intho ¢nse of an annual fjeneral meenny by ol the members ontitled 1o
attond and voto thereat, and

b3 In the case of any ather meohng by a majonly i nomber of the
mombaors having a nght 10 attend and vele boing a majenly lagether holding
nothhss than nnaly-five par cent In nominal valuo of the shares givng that
nght
The nolico shall specily the hine ang piace of the maohng and the gencral
naturo 6f the busingss to ho tansasied and 0 tha Case of an annual ganatal
mealing shall spodly the mgeling ns such
Subjost 12 1he provagens of tha arbicies and 10 any reSINCLANS wpascd on any
shar@s the nobco SHal b qven 10 Al the mambers o all parsgns anliled 10 a
gharg in Consequorce of the doalh cr bankruptey of a momber and 1o tho
directors and audaois
39 Tho AeCafonta’ emEaen 13 Quve Rabice of a moching 1 of the nan-roceipt
of nobce o a meeting by any persgn antilied 10 recene nolico shall not
IvandAG the progecdings al ihnl mechnyg

PROCEEDINGS AT GENERAL MEETINGS

40 Mo busingss ghall be transacted al any mesling unloSs @ quotum 18
presem Taa persans enbiied la vola upan tho busingss 1 be ransacied cach
being & member G 4 proxy for o member o a duly authonsed representative of
Q e0Iparat oA shall o a quorum

A IEsueh & quorum ig o presont within half an hour Irom Iho Ume appainted
Ierihementung ot f dunng o mecting such o Guotum Ceasss o be prosent 1ho
medlng shall stand adjourned to the samo day i Iho noxt week ol the same
time and place or 1 such Wma and piace as tho decclors may dolormng

42 Thocharman it any o tho boatd of direciors of in wg absoanee semo athet
dwector nominaled by the ditectors shall proside as chiueman ef Ihe meeting.
bul il pethor the ¢harman nod sueh pthor direetot (if any) be prasenl within
hiteon minutes alter Iho ime appointed loe holding the meeling and willing to
act, the directars prosent Shall gleetone of their number 19 bo chuman and o
that 15 Only One ditecior prasent and willing 1o acl, he shall bo chairman

43 Il na dwentar is wilhng 1o act ag chaman of § no diroclar is prosenl within
[teen mnutos atter the imo appainted fer hokling tho meohng the membors
prosent and eotitied 10 volo shall chodse ene of their numbar 19 bo charman
44 A directon shad, naelwithstandng that he s POl a mamber, bo entiled o
allend and spaak al any ganeral meeting and at any separate meahing ol the
holdors of any elass ol shirag in the Cempany

45 The chitman may with the consent of o meehng at which a quorum i
present (and shally 5o dracted by tho meating), adjeurn the meating lrom tine
10 ime and [rom piace 1o place, but no business shall bo transacled at an
adipurned mepling olher than busmess which mght properly have been
Iransacled al the moelumj'z had the adpurnment not taken place When a
meobng 18 adourned for fourleon days or mote, al leas! soven clear days
nalice shall ba given speditying tho hime and place of the adourned meetnn
and the genor nature of 1o busingss ta bo ransacied Otherwise il shall nat
B NEGASSAy 1o Qive any Such nobeo

48 A rosolubion put to o vole of a meeling shali be decdod on a show ot
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ol

the mectng beng Lharea cnwh b ar a1 oJum s rermed 2uleas
o natlesstan eng-Enhot e TN fa d e TR S - RSl § oy

that nght

and a demotd By 4 Loreen as proxg 0 d Ter bt (ng R N LA an o
demand Ly the membor

4T Urless 3 poil s duly domandon Q A0Tal o by the CLatmIn it o
resolulion Fis JBen Cared Gf CAMed LNONMCusy Jrbhy Aot T T2, YAy

£ 15) €I 0 L3 eaIngd by 3 partdular mantly 8nd oe ontry 10 that ot olun e
m.oute s of ihe mectng shall be ceroiusa e eadonce of the fast w tiost proctof
e pumnber Of PIOpErhen O the w2105 reIotded o favoes of £r azanst he
reselut.sn

48 The demand for @ pollmay bolie My P85 10k Lo w thdawn st ony
with the consent of the chawman ard a gemand £3 withdigwn Cnall ngt be
faken to have invahdated the fesuil of o ghow W Rands gediaed Bl o e
demand was made

49 A poll shal be laken as tho cnarman dress and Me may applel
scrutineers (who need nol be membecst and fix a tmo and plage &y Cetlanny
the result of the poll The result of the pati shatl b dermed 10 Bo IR I SELY
of tho meahing ai wheoh the poil was demaniod

£0 Inthe case o’ anequably of voles, whelhor ona stow ofhands or éha po

the charman shail be entitfed 1o a casting vdte in agdidn 13 iy GtheryLte ko
may have

51 A poll demarded on he electon of a8 Charman ar on a Quoslan 1
adigurnment shalf be 1aken fortwith A pall demanden on any gthor queslion
shall ba taken enher forthwith or al such tme and place as the chairman dieels
not being more than (hrty days alter the pall 18 demanded Tho demmand fora
poli shall not prevent the continuance of a meeting for the transachon of ary
business other than the question on which the poll was demanded I a prihis
domandad belore the declaration of the resuil of a show of bands ard tha
damand is duly willdrawn the mectng shal contnuo as o the demandhad nil
bean made

52 Ho notrce nead e grwven ol a polind! laken (erthwith il the ime and glace
at which)bis to b taken are announced at the meeting at wh:ch s demanded

In any other case alivast soven clear days notice shalt ke given spegifying the
time and place at whicth tha palhs to be (aken

53 A resolulion In wnling axeculad by ar on behall of each member who would
have been enlitted 1o vole uponitd ithad been propoesed al a general meeung
at which ha wias present shali be as effectual as f it had been passed ot a
general meeung duly converned and held and may <onsist of several
INstrumonts in the ke lorm each executed by or on behah of one o0 more
members

VOTES OF MEMBERS
54 Sutyect lo any rights or resinclions attached 1o any shares on a show of
hands gvery mamber whe (being anindividual s present in persen of thoing a
corporation) 1S prasent by 3 duly authonsed representative not being himseli a
mamber entitled 10 vote shall have gne volé and an a pod every member shall
have ong voto for avery share of which he s the holder
55 In the case of jont holders the vote of the semor who tenders a vole
whother in person or by praxy shall b2 accepted 1o the exclusien of the vates of
e other joint holders and semonty shall be determmed by tha erderin which
Ihe names of the holdars stand in the regsier of members
56 A meomber in respect of whem an crder has been made by any court
having junsdichion {whether 11 the Unided Kingdem or elsewhergl in matlers
cencerning mental disorder may vete whether on @ show of hands or on a poll
by W5 tecover, curator bonis or other person asthensed in thal behall
appainied by that court, and any such recawver curator Boms ar other person
may, ana poll vole by proxy Evidence 10 the satslaction of the drectirs of the
authenty of tho person glaiming (o exerzise 1ha nght to vote shall be deposited
at the ofhce, or al such other place as 15 spediod n accordance with the
artclos for the depost of nstruments of proxy. nal 12ss than 48 hows belore
Iha tme appoinied for holding the meetng o adjdumed meeting al wheh the
nght 1o vole 15 10 be exercised and n defaull 1he nght e vote Shad nol be
exercisable
57 Mo memoer shall vote al any genera! meetng or al any separate medling
ol the holders of any class of shares i the company &ither i porsen or by
mey. inrospect of any share beld by hirn unless all meneys prasentty payable

y him in rospoct of that share have bean pad
58 No objachion shall be raised 1o the qualhcalton of any vater except at the
meeting or adjourned meeting at whizh the vole objected W 1S landeted  and
cvery volo not disallowed ot the mecting shall be vald  Any ohjockan maden
due time shall be relerred 1o the charman whose degisian shall be fnal and
conclusivo
59 On a poll votes may bo given entker personally of by praxy A memoar may
appoint more than ong proxy 10 attond anhe Same oecason
G0 An instrument appoinkng a proxy shall be in wuling executed by or on
behall of the appantor and sha!l be in the leflowng lorm tar wa a form as pear
thetelo s circumstances allow or i any alher form whachs usual or which the
dwectors may approvel

PLC Limited

1", o beinga

mombor memborsof the abovo-named company horeby appont ol
orfading him, of a5

myfour proxy 10 volo in my QuP nante{sy and on my our hehall al the annual

oxtradrdinary general megaling of the campany tobo hold

on .and alany adjournment thereot

Sgnedon 19

61 Where it 15 desred ta allaid members an oppartunty of mslruching the

proxy how ho shall agt the nsteumant appointing a peaxy shall be i the

tollowing fomm (o in o 13tm as near therelt as arcumslantes allow of in any

other Jorm which 15 uswal o7 wirch ko Quediong may apEEove:

PLC Limitotd
1'We {

; 0

moembermembers of lha abave-named company hereby appomi
.atiating im of

Agmy-our proxy tovotoInmy. aur

ramo(s) and on my:our behall al the anngul axtradidingry generat meeting of

tho company, k be held on and Gt any adicutnment ihereol

lTI;;s form 13 10 be used i respeat o e resotutions menbened below as

olfows

Besolubion No 1 *lor *aganst

Resofution No 2 *for *aganst

*Sinke out whichaver is nol desircd

lJntkess otherwise mstruciod 1he praxy may vole as he thinks hLor sbslan pm

vobng

Sygredih day ot o]

62 The nstrument appepbmg @ proxy and any aothently ender which s

cxecuted or a copy of such authenly certified ndtanally & in sente olher way

banga
of




Afptoved By ™ 7 eltors may

tay be dep .ited al the cifze or at such Cther £'as0 wothn the Uinted
Hwgdom as 8 specdied m the rolge convenng the mee'ny €f 0 85y
nstrument of prexy sent cut by the cemeany 10 refator o the meetng acl iess
1han 48 higurs belcre the kme Ior holding the meetng 6r a%.cumed mestng al
which the person mamed n the nehumenl proposes to wole  of

thy un the case of a poll taken mora than 48 howss atter 413 demanded be
depssited as aferesad alter tne poll has been demanded and nctlecs than 24
hours before the ime appo:nted for the taking of the pel o

{c) where the poY g net taken 'gritw.th Butis taken nel mare than 48 hours
alter it was demanded be delvered at the meetng 3! whek the g6l was
demandead (o the chairman af 10 the secretary of to any owector
and an instrument of proxy which 15 net deposited o de'iverad @ manner so
permitted shall be wvahd
63 A vole given or poll demanded by proxy or by tha duly auhonsed
representative of a corpiranon shall be vabd notwithslanding the previcus
determinatian of the authenty of the persen vohng or demanding a poll unless
nolice ol the de*  minanen was received by the company at the oflice or at
sugh other plac. dat which the nstrument of proxy was duly deposited before
Ihe commencement of tha meeting or a2djourned meelng al which tha vola s
gwen or the poll demandad or {in the case ot a poll 1aken ctherwise than onthe
?hame ﬁay as the meeting or adjournad meeting) the hme appointed for Laking

8 po

NUMBER OF DIRECTORS

64. Unless olherwtse determined by ordnary resolution, the number of
duectors [Diher than allernate direciors) shall not be subject 1o any maximum
but shall be not less than two

ALTERNATE DIRECTORS

6% Any duector {olher than an aliernate diector) may appoinl any other
director, or any piher person approved by resolution of Ine directors and willing
1o acl, 15 be an aletnale director and may remave from office an aiternale
director s¢ appeniad by wm

66. An aitarnate director shall be entitled to recewve notico of all mestings of
drectors and of all meelings of cammutiees of dreclors of which lus appoinior
15 & member, to allend and vote al any such meeung al wisch (ho direclor
appoinling him 15 not parsonally present, and generally 1o perlorm all the
funchians of his appointer as a directer in his absence bul shall nat bg entilled
1o recewe any remuneralion from the company for his sarvices as an allernate
diractor But it shall not be nacussurg 10 gve notice of such a meeting lo an
aliernate director who (s absent from the Uniled Kingdom,

67 Analternate director shall cease 10 be an alternale director o his appointor
ceasos to be a direclor bul, if a diractor retites by rolation or otherwise butis
reappointed or deemed o have baen reéappainted al Ihe meeting at which he
ratires, any appoinimgnt ¢ an aliemnale director mada by tim which was i
force immediately prior o his retrement shall continue alter his reappolniment
68, Any appointment or removai ol an alternate director shall be by notice to
the company signed by the directer making or ravoking the appointment or in
any althor mannar approvod by the direclors

69, Save as otherwise provided n the articles, an alletnate diractor shall be
daomed for all putposas 1o be a drector and shall alone be responsible for his
own acts and defaults and he shall nol be deemed to be the agent of the
drracior apponling kim

POWERS OF DIRECTORS

70 Subject o the provisions of the Act, the memotandum and tliv articlas and
to nny directions givon by special resolution, 1ho business of tha company shall
be managad by 1he dire¢iors who may exercise all the powers of the company.
No aferalion of the memerandum or arficios and no such direchon shail
invalidate any prioe act of the direclors which would have been vald 1if Lhal
atteration had not boen made or that direction had not been given. The powers
given by this regulation shall nol be hmied by any special power given 1o the
directors by the articles and a mealing of directors al which & quorum 1S
posani may gxerose all powars exarcisable by the directors

71 Tha dirgctors may, by power of allorney of otharwisa, appoint any person
to be the agent of the company lor such purpgsas and on such conditions as
they determing, including authority (or the agent 1o dulegate all or any of his
powers.

DELEGATION OF DIRECTORS' POWERS

72 Tho dirgclors may dologalo any ol (heir powers to any cormnities
consisiing of ane or moro directors They may also dnlegate 10 anh managing
diraclar or any diraclor holding any othor oxetutivo oHist such of thelr powars
s thoy consider dosirable to bo oxerctsod by im Any such dologation may be
made subject 1o any condiions the diretlors may impose, and eihor
coftatorally wih of to the exclusion of thair own powars and may be revokad or
altared Subjocl 10 any such conditions, the proceodings of a commitiae with
Iwo or mare moembars sholl b govemed bg tho #rticles regutatng the
procacdings of directors so far as they are capabta of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 Attho hirst annual goneral mealing all \he directors shall rotire from offica,
and ot every subsequant annual Funcral moolng ong-third ol the ditoclors who
arh subjetl to rotirement by rotalien o, if thair numboer 1s not threo or a muliiple
of theea, the numbaer nearest (o one-lhird shall rolice from ¢tlice, but, i \hore 15
ohly one diroctor who 15 subject 10 relirament by rotation, he shall retiro.
M Subjsel (0 the previsiens of the Acl, tho duoetors 19 retra by rotation shall
b ihose who have boen longest in office since helr last appoiniment or
reappointmant, bul as betwoan parsons who bocame or wor last reappoinied
diraciors on tho samo day those (0 rotite shall {unfess thoy otherwise agree
among homsolves) bo detormined by tot
76, 11 the company, at 1he maating at which a dirocter retites by ratation, doas
net hll ihe vacangy tha rolinng diroctor shall. J wilhng to act, bo doomad to have
been reappointad unloss at the meoling 1015 resolved nol 1o 4ill \he vacancy or
ungalus? rasolution lor tho reappaintment ol the dwoctor 1g put 1o the moeling
and 1o
76. No porsca other than o dwector roliing by rotation shall ho apporaled or
reappointad J diroctor ol any general maoting unloss —

(a) he s recommendad by |ho dieclors, o
(b} nol lass than fourtaon nar more than thirty-live cloar davs betore \he

date appoinied lor the moaling, nolico exacuted by a mamber qualified to vole
at the maealing has boan given 1o the company of the inténljon to propose that
gerson ler appainiment of raappoinimaont SIalng the parliculars which would, it

e ware 30 appeintod or roapponted, be roquirod to be Included n the
caempany’s registar o directors 1ogother with nolice execuiad by thal person of
us vallingnass 1o bo appointod or ronppainted
77 Nolless than soven nor more than twonl{-ulghi clear ¢ays belors the date
appointod lor holding a genaral meeling nolice shall be given lo all who are
anlitled 1o recaive notice of the moching ol ary parson {other than a director
reliring) by rolalion at the meating) who 18 racoitunandad by tha diteclors for
apponiment ar reappoiniment as a dueclor a1 tha meoling or 1n respect of
whom nobice has baen duly given lo the company of the inlention to propose
tum al tho meahing for pppoiniment or raapponimant 83 a direttor Tha notica
shall givo the particutars of thal person which would, il he ware so appointed or
roappointed, bo required 1o be includad in the company’s rogister of diractors
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DISQGUALIFICATION AND REMOVAL OF
DIRECTORS

B1 Theoffico ¢l a dirccicr Shall bovatated o -
{a} he ceases 10 be a director by vittup £l any prows o ke &0t or ke
becomcs prohibytad by law from bicnt a drocior or
B} he becomes bankrupl Or Makes any aranjemerior EEmMpeaicne th
his cradicrs generaily. of
fc) he s or may be sulfenng icm menial disorder and €.akey -

I he s admutted to hasplal m parsuancg o an appheanon 0
admession for reatment under the Mental Hea'th Act 1983 ot m Stofand an
appheanon lor admission under the Meatal Health | Sgotiandy At Y960 o

(1) an order is made by a cour! having junsdichon iwhethor wn tho
United Kingdom or elsewhere) in matters concerning mental d sorder i s
detention or for the appantment ol @ fecever ruraler boms Gf GIher porsaa 1o
exercise powers with respect to his propety gr affaes o

{d) he resigns s oflice by notice to the company of

(@) he shall for more than s consecutivp montbs ko Loen ZL577
wilhout permission of the directors hom meehings of directons LEld dunng that
peried and the direclors resolve Lhat has olhice be vacated

AEMUNERATION OF DIRECTORS

82 Tha dircclors shall e entitled 10 such remuneralion as the company may
by ardinary resalution determing and, uniess the resalulicn proviies Gincrwiss
the remuneration shall be deeed 10 accrue from day 10 dav

DIRECTORS’ EXPENSES

83 Thedirectors may be paid afl travelling hotel and other expenses propary
incurred by tham in connection with thewr altendance at meetings of dieC1ors of
commitiees of duectors or general meehngs or separale megtings of the
holders of any class ol sharas or of debenlures of Ihe company or Gtherwise i
connacton with the discharge of therr duties

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subject to the prowisions of the Act, the directors may appaent one of more
of Iherr number to the office of managing direclor or 10 any other sxeculive
ofice under the cempany and may enter inle an agrecment or arrangement
with any direclor tor his employment by the company or for the provision by him
of any services outside the 5cope of the ordinary dutes of a dreglor Any such
appointment, agreement or anangement may be made upoen such terms as the
direclors deterrming and they may remunceale any such drecier 1or s
sorvices as they think il Any appemntment of a director 10 an execulive ollice
shall lerminate if he ceases to be a direclor bul wathow! prejudice 10 any clam
lo damages for breach of Ihe contract of Service between the drecter and tho
company A managng direcior and a diré¢'or holding any ather executve cifice
shali not be subject to reiiremeat by rolabon

85 Subjecl to the prowisions of the Act, and provided that be has disclesed 1o
the diceclors the nature and extent of eny majenal mierest of S, a dwector
notwithstanding his otice.~

(@) may be a parly to. or olherwise interested in, any transaction Gr
arrahgement with the company or m which the company 1S clherwise
mipresied.

{b) may be a drrector or other oificer of or employed by, ¢r a party to any
transaclion or arrangemen! with, or olherwise intarasted n any bhody
corporate promoted by the comzany or In which the compeany 15 glherwmse
inlerestad, and

{c} shall not, by reason of his olfice, be accountable 1o the company lof
any banefil which he denves from any such ollice or employment or foom any
such lransaclion or arangement or from any nterest in any such body
corpdrale and no such Iransachon or arrengement shall be hable 10 be avaided
an Iho ground of any such inlerest of benelit
86 For the purposeés of regulaion 85 -

{n) ageneral nolice given lo the diractors thal a director 1510 be regarded
as having an nterest of the nalure and extenl speched in the notice n any
transachon or arrangement in which a specilied porson or class of persons 1s
interested shall be deemed 1o be a disclosure that the director has an interest
n any such lransachion of the nature and oxtent so specilied, and

(B) an inferest of which a diteclor has no knowledge and of which .15
unreasenable 1o expeet him 1o have knowledge shall ot be treated as an
inlgrast of us

DIRECTORS' GRATUITIES AND PENSIONS

8. The diraclors may provide benchts, whether by the payment of gratuties
Of PEnSIONS o by insurance or otherwise, for any direcior who has held bul no
lonqer hotds any oxeculive allice of amployment with the company of with any
bouy corporate which »s or has been & subsidiary of the company or A
predecessorin business of the company or of any such subsidiary, and for any
mambar of his family (including a spouse and a (ormer spouse) or any person
who 15 0r was dependent on him, and may (gs well betora as alter ha coases to
hold such office or employment) contribute to any fund and pay premiums for
the purchase or provision of any such banafit,

PROCEEDINGS OF DIRECTORS

88 Subjoct lo the provisions ol the arlictes, tha directors may regulate the
procoedings as they think it A direclor may, and the secretary at the request of
a duector shall, call & meoating of the directors It shall nolbe necossary to give
nolice of a meelng 10 a ditaclor who 15 absent from the Uniled Kingdom

Quostions ansing al a meeting shal be decided by a majonity of voles In the
case of an aquality of votes, the chairman shall have a sacond or casling vete

A direetor who s olso an altemalo dirsclar shall be entitied 1n the absence of
rus; appointor to a soparate vole on bohall of his appentorin addiion 1o lis own
vole,

89, The quorum for the transaction of the business of the drectors may be
fixed by tha dweectors and unless 30 1ixsd al any olhar numbar shali be wo. A
parson who holds office only 45 an altornale diractor shall, f his appointor 18
not prosent, bo counted in the quorum

90 The coninuing directors of @ sole conl~aing drector may act
notwilhslanding any vacencios in their numbaer, Hul, i the numbet of directors is
lass than the number lixed 8% the quorum, the contimuing directors ot dirogtar




ray act ondy [0f the purpose o fiing vacinoes or of caling a genaral meeing
41 The dwesiors may appow one of thew i mber 10 be the charman of the
board of directors and mdy &2 an, DMe Move i Hom that pifice Unlgss he i3
unmiing 10 do 0. the deecior S0 apponied shall Dieside at every meekng of
daecion at which ha is present Bulil there 1s no deecior hoking that ofice or
il the drecior 1 15 uhwiling 10 presice Or 5 NOf present wihun (ve
minutes afier Ihe Eme appownied for the meaing

by a parson acting as 3 dwecior shall, notwithatandiney that 1t be alerwards
discovared that there was a delect in the apponwment o any dwecior or that
any of them were disqualihed from holdng office, or had vacated office or
wire nol enlit’ed (0 vole, be as valid as i every such person had been guly
appointed and was quakliad and had cantinued (o be & dvector and had been
antitied to vole

93 A resolution n wriling signed by all the duectors entiied 10 recewe notce
of & meating of drectors or of a commiilae of dweclors shall be as vaid and
ellectual asilit had been passed at a meoting of direcions or (as the case may
ba) a commiliee of diectors duly convened and haid and may consist of
saveral documanisin the bke lorin each by one or move deeckns, buta
resolution s:igned by an altemate director nead nol also be signed by his
appointor and. f it 1S signed by a drecior wha has appeintcd an allernale
dizector it need not be signed by Ihe altamale director 1 that capacity

94 Save as othe=#se prowided by the articles, a direclor shall not velo al a
meatng of Awectors or of a commitiee of dweclors on any resclution
concermng a mauer i winch he has, direcily or indirectly, an interest or duty
which s matenal and which conflicls of may conthicl with the mteresis of the
company unless his interest or duty anises only becausa the case falls within
one or mose of (he (ollowsng paragriphs =

1a) the resolution relates o Ike giving to hm ol a quarantee, secunty, or
mdemmtr 0 respect of maney (Cn! 1o, or an obhgation incurred by him for the
benehitof the company or any Jf its subsidianies

tbt 1he resolul in rolates 1o the giving 10 a thed parly of a guaranioe,
securidy or indemniby v resnect of an obligation of the company of any of s
subs:dianes fer which the d.ractor has assumed responsibility in whole or part
and whether alane cr yointly wih others undor a guasanioe o iIndemmnily o by
the giving of secunty

(¢ hus interest anses by virtye of his subsgnbing or agreang to subscnbe
lor any shargs debenlures or othor socunties of the campany or any ol i1s
Subssliares Qr Dy wirtug of is baing orintending lo became, a participant In
he underwniing or sub-underwning of an offer ol any such shaies,
debantures o other secunties by the company or any of Hs subgidianes for
subscriphion. purchase of exchange.

{d) the rasatution rolales n any way 16 a relitemaont benelns schome which
has been approved. or 15 conditional upon approval, by \he Board of Inland
Rovenue lor taxalion purposes
For tho purposas ol Ihis regufation an interast of 8 parson who 15, for any
purposa of the Act {excluding any statutory modification thereol not i torce
when this regulation begomes binding on the company), connecled with a
dueactor shall be treated as an intotest of the director and n relndian to an
alteenate dwacior aninlerest of his appeimor shall be Wrealed as an wlerest of
the alternate dwector wihout prejudice to any mierest which the allernate
diroctor has otherwise
85, A dwector shali not be counted i the quorum present at a meatng n
relalion [o a resolution on which ha 1$ Mol entilled 10 vote
96, The company may by ordinary resalution suspend of relax 1o any extent,
either generally or in respect of any pariicular matter, any provision of the
ariictes prohibiling a director rotm voting at & meeting of diroclors or of a
commiltee of dueclors
97, Whero proposals are under consideration canceiming the appointnent of
twd or more dreoctars 19 offices or omployments with the company or any body
corporate 1nwhich tha Campany 15 inlerestod the proposaks may be dvded and
considared in relaton to each deraclor separatoly and (providet ho 15 not lor
another reason praciuded lrom voting) each of the direclors concerned shall be
enirtfed to vote and be counted n the quorum in respect of oach resotuton
except that concorning his own appointmont
96 1l a question anses al @ meating of directars or of a cemmutiee of directors
as 1o the nght of a diraclor to voto, the Guesion may beadare the conclusion of
the meetng. be relerred to the charman ol tho meeting and his ruling In
relation g any diractor othor than himsalt shall be tinal and conclusive

SECRETARY

99 Subjec! to the provig:ans of the Act the secretary shall be appointed by the
direcicrs for such lorm. al suchremunaration and upon such conthtions as they
may hink lit and any sectetary $¢ appainied may be remaved by them

MINUTES
100 The directors shall cause minutes 16 be made 10 books kopt for the
purgase

1ai of all appantmants ol olficers made by the droctors and

1oy of G procecdngs al meahings of the compaay, of he holders of any
Css e oares m the company and of the diroctors and of committeos of
At s inglugding the names of the direclors present il eagh such meehng

THE SEAL

11 The geat shall anly be used by the authonty of (he direciors or of a
wemmiiee ol dueedors aethonsed by the deectors  The drectors may
geterming wh shall Sign any instrument 10 whagh tho soal s alhixed and unless
elherwise sodotermmed it shall be signad by a duecter and by the secretary or
by 8 second dractor

DIVIDENDS

12 Subject to the prawgions of the Act he cempany may by ordinary
rasolution declare dwvidends i accordanco with (he respactive nights af the
g\amlbms but no dividend shall excaed the amounl recemmended by tho

iroctors

103 Subjoct 1o the provisions af the Acl, the directors may pay inlenm
dividends il | appears 10 them that thay are Justlied by the prolits ot tho
company available lor distnbulon 1l the shara capitalis dvided into dif farent
classes the drectors may pay nlonm duwadonds on shares which conler
dolerred or non-proforred nghts wilh ragasd 1o dividend as well s on shares
whieh ¢onlor proforential nghts with regacd to dividend, bul no wlenm dndend
shall be paid on shares carrying deferred or non-prelerred nghts i, af tha hma
of paymen| any preferontial dividend s in arrear The diraclors may alse pay at
nervals selifed by them any dvidond payable at a tixed rate ff )l appears 1o
Ihem (hat the protits avadable for disinbubion justify the paymont Provided tho
direciors act i goed fadh thoy shall not incur any habilily to the ho'ders of
ahares confornng preferred ngnts {or any loss thay may sulfer by 1ha lawful
payment of annlsnm dividend on any ahargs having doferrod or non-prelerrod

righis

134 Excopl a8 othorwise provided by the nghis attached lo shares, ali
dividonds shall be daclared and patd according 10 (he amounts paid up on tho
sharos on which \he dividend 18 pad Al dividonds shall be appoclioned and
paid proporhionalely to he amounid paid up on the shares durlng any porlion
ot portiens of the period In respact of which the dwidand Is paid, but, If any
shaie 18 1saued on {Grms praviding that it shall rank for dvidand as from a

pabcuiar daw hal share shail ravik i Jadons RCcomgly

105 A gantral merung LeClanng 2 Ovidenk! My upon Ihe TeCOMmAMEndahon
Gt e cwelrs  dwect thatl 11 shall be satsied wholy or partly by the
disinbuuon of asseis and wherp any ct. "ty anses b egard 1o the
gisinbuton the dretiys May setis he % and 0 parkKuWar may 1ssue
fractonal cerfcarwes and fx he wvaue 16w Labution Of any assels and may
determung tral cash shall he paid 1o any member wpian the IGoing 91 1Ine valbo
s ted 10 order 10 adjust the nZ s of membirs and may vest any as5ets in
trusiees

106 Any dindend ¢r other muoneys payable 11 respect of 4 snare may be pad
by cheque sent by post {a the regesteres 2ddress of the persan entitied o i two
©f MO Persons ate the holiers of the share or arg jontly entitled 10 o by
reason of the death or bankrupicy of the holder, 10 thoe regiztared address ot
tha! one of thoso plasons whi s st named m the register of mambers or to
such porsgn and 10 suCh Adoess as the person or persons entitied may in
writing direcl Every chequa shall be miade payable 1a the order of he person
or perscns entitied o7 1o such other person as the persan o7 persons enhitfed
may in wnting direct and payment ol tho cheque shall be a good discharge 10
the company Any point holder or aher person jomily enhtied to a share as
aloresaid midy give re<opts for any dividend or pther moneys payabie in
respect of the share

107 No dividend or gther moneys payablo mm respect ol a shiro shal bear
inlerest agamst the compar y unkess ctherwise provided by the nghits atiached
1o tho sharg

108 Any dividred which has remamed uncloimed for twclve years from the
date when i became due dar payment shall o 1ho duectars se resele bo
forfeited and cease to remamn gwang by the company

ACCOUNTS

109 No membar shall 1as such) have any nght ~Lnspochng any accoonting
records of othor book ¢z documcnd of the company except as conferred by
statnie or authJnsed by the directors or by erdinary resoluion of the comparny

CAPITALISATION OF PROFITS
110 The drectors may with tho authonly Of an ordinary resclulion af the
cornpan

E\) .!ubjccl as heremaller provided. tesolve to capilalise any undivided
prolits of the company not regquirg™ for payng any preferentral dwvidend
{whathor or no! they aré available for dtstubution or any sum standing to the
crodit of the company s share premium account or Capilal redemption reseve.,

(b} appropnate the sum resolved lo be captalised to tho members who
would have been entitfed 1o 1t if i were distnbuted by way of dividend and inihe
samag proporlions and apply such sem on thoir behall aither in or lowards
paying up the amounts. if any, far the hme baing unpad on any shares held by
them respectively, or in paying up in full unissued shares or debentures of tho
company of a nomnal amounl gqual te thal sum, and allol the shares or
dabontures credited as fully pad 10 those mombers, or as they may direcl in
(hose propariens, of partly i one way and partly i the other but the share
premigm acccunt, the capital redempttan resarve, and any prolils which are
not available for distubution may. for the purposes of this requiaiion, only be
fnrl)phnd (rln paying up unissued shares 10 be alloited 10 memboees credited as
ully pawd,

v(c] make such provision by the 15su¢ of fractional certdicales or by
paggmnl In cash or olherwise as they determing n the case of shares or
debenturps becorming distnbulable undar tus regulation in fractions, and

{d) authonse any person to artar on behal{ of all ihe :nembers concerned
mio an agraement with the ¢company providing for the allotinent (o them
respocivoly, credited as fully pad, of any shares or debentures fo which theg
arg enblled upon such capilahsation, any agreement made under suc
authenty being binding on all sugh mormters

NOTICES

11t Any notice 10 bo fven to or by any porson pursuanl lo the arhicles shall bo
In witing except that a nobice ¢athing a meckng of the diraclors newd nol ben
willin

12 ‘?hu company may gwe any nolice 1o a member aither personally or by
sending 1t by posl In a prepaid envelope addressed 10 the member at his
reqistered address or br feavangut atthat address In the case of joint holdors of
a sharo, all noticos shall ba given to the joint halder whose nama stands frstin
tha rer_:rstcr of members n raspect of the jont holding and notica s given shali
be sutlicient nolica g all the jointholders Amember whosa ragistered addross
18 not within the United Kingdom and who gives 1o the company an address
within the Unied Kingdom at wiich notices may be given to him shall ba
entdled |o hiave nolices qiven 10 hum al that address. but Gtherwise no such
member shall ba enltled 1o raceive any nalice from the cumpany

113 A member present, either in person of by £xy. at any meeting of the
conpany or al the halders of any ciass ol shares n the company shall bo
deemed to have recoved nolice of the meehng and, whore requisito, of the
purpases lor which il was callod

114" Every person who becomes enlifed 10 a share shall be bound by any
nokce in respoct of that share which, betorg lus namo is entered in the register
of members has been duly gwven to a persen from whem he denves his Bitle
115 Proal that an envelope containing a nobie was propery nddressed,
prepad and posted shall be conclusive ovidence that tho notrce was given A
nalice shill bu deemed to be given at tha oxpration of 48 hours atter the envolope
containing it way pasted

116 A ndlice may ba qiven by the ¢4, 'pany 10 the porsons entiled to a share
n consequence ol e death or bankrupicy of a member by sending ot
defivering it, In any manncr authonsed by the arficles lor the ging of notice to
a member, addressed 16 them by name, or by the Lla of teprasentatves of the
doceasad or lrustoe of tho bankrupt or by any ke descnplion at the address, if
any. within the Unded Kingdom supphied [or that purposo by he persons
claiming 10 bo so onhtled Untl such an address has boen supphed, a nolice
miy ba given i any manner i whieh il nught have been given il the death or
bankrupicy had not occurred

WINDING UP

117 I the company 1s wound up, the uidator may, with the sancton ol an
extradrdinary resolution of the company and anr other sanclion required by the
Act, dwido amarg the mombers in specie the whole or any part of tha assets of
the company and may. for ibat purpose  value any assots and detormine how
The division shall be carried out a3 botween the mombors o diflerent classos of
mambrers The hquidator may, wih tho ke sanchon, vest the whole or any part
of tho asse!s in eusioes upon such trusts for tho bonatil of the membors as he
wilh tho fike sanctwon determines, bulng member shall bo compelled to aceept
any nssols upan which thete 15 o kabyhty

INDEMNITY

118 Subject ¥ thae provisions of e At but withoul propudics 1o any indemnity
to which a diractar may ctharwise bo ontilled. overy diractor ar othor olficar or
duditor of tha company shall be indemnified oul of the assets of the company
aganst any hatwhty Incurred by him i detondng any procecdings, whether el
or criminal, in which judgment i$ given iy his Tavour o in which he 1S acquilied
or In connacton with any application i winch relte! 1s granted to tim by the
courl lrom habdity for negligence, delault, ieach af duly o broach of trust in
rlation lo the affars of the company




